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AFFIDAVIT OF BILL HOLLAND

I, William (Bill) Beau Holland of Tauranga, lawyer, swear:

1

I am the Chairperson of the Tauranga Energy Consumer Trust
{(TECT) and of the TECT Charitable Trust (the 2002 Charitable
Trust).

I am currently a cansultant at Holland Beckett Law specialising in
trusts, business and property law. 1 was a partner of that firm for
over 40 years, until 2020. 1 also serve and have previously served
as a trustee or board member of a number of trusts, organisations
and advisory groups both based in Tauranga and nationally. Those
organisations include Community Foundations of New Zealand Inc,
Acorn Trust and Legacy Trust,

In 2012, I was made a Member of the New Zealand Order of Merit
for services to the community. In 2013, I was awarded the NZ Law
Awards Community Service In Law Award (Individual).. In 2015, I
was awarded the Tindall Foundation Award.

I am a beneficlary of TECT, along with thousands of other
consumers in Tauranga. [ have lived in the Tauranga area for most
of my life, and have been a beneficiary of TECT since it was created
In 1993,

I was elected as a trustee of TECT and the 2002 Charitable Trust in
July 2012, was re-elected in July 2016, and re-elected again in July
2020. I have been Chairperson since August 2014, In my capacity
as Chairperson of TECT and the 2002 Charitable Trust I am involved
in, and am familiar with, TECT’s structure, current operation, and
the TECT trustees’ proposal to vary the terms of the trust deed.

As well as me, there are five other trustees of TECT: Natalie
Bridges, Peter Blackwell, Peter Farmer, Mark Arundel and Tina
Jennen. The Trustees are also the Trustees of the 2002 Charitable
Trust.

I arn authorised by the Trustees of TECT and the 2002 Charitable
Trust to make this affidavit on behalf of the Trustees to support
their claim for orders from the Court:

7.1 approving the decision by the Trustees to implement a
proposed restructure of TECT, including to vary the terms of
the TECT trust deed, astablish a new community trust, make
various transfers and distributions and wind down the 2002
Charitable Trust; and

7.2 as to service and representation of interested parties in this
proceeding.
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The Trustees have seen and unanimously approved the Court
documents.

In this affidavit 1 will explain:

9.1 the basic background about TECT and the 2002 Charitable
Trust;

9.2  the current operation of TECT and the 2002 Charitable Trust;

9.3  the Trustees' proposed restructure of TECT and the 2002
Charitable Trust, and the rationale for the restructure; and

9.4  the procedure adopted by the Trustees on their proposed
restructure.

I confirm the correctness of all the factual allegations in the
Statement of Claim where the pleaded matter relates to events
since my becoming a Trustee of TECT. As to prior events described
in both the statermnent of claim and thls affidavit, I have drawn on
my general knowledge of events supplemented from information
obtained from TECT's racords and documents avallable to it
{including the documents forming exhibits to this affidavit). I
confirm that to the best of my knowledge and belief the allegations
relating to these matters are correct.

Annexed to this affidavit as exhibit *"BH-1" is a bundle of
documents, which I will refer to by the relevant tab number. Below
is an index far those exhibits;

Tab | Document

1 Original Tauranga Energy Consumer Trust Deed,
dated 21 December 1993,

2 Current Tauranga Energy Consumer Trust Deed,
dated 71 December 1993, as amended over time.

3 Establishment Plan.

4 TECT 1998 annual report,

5 TECT 1999 annual report.

6 2002 Charitable Trust Deed, dated 27 March 2002.
_7 | IT-ECT 2020 Annual Report.

'8 2002 Charitable Trust financial statements for the
year to 31 March 2020.
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Tab

Document

TECT distribution plan for the year ending 31 March
2021,

10

Trustpower announcement, dated 28 January 2021.

11

TECT announcement, dated 28 January 2021.

12

Proposed TECT Community Trust Deed,

13

Proposed amended TECT Trust Deed, clean version.

14

Proposed amended TECT Trust Deed, marked up
version,

15

Chapman Tripp surnmary of key proposed changes
to the TECT Trust Deed.

16

Trustpower letter in support of the Proposed TECT
Restructure, dated 18 February 2021,

17

Notice of Proposal, dated 18 February 2021.

18

Consumer Infermation Memorandum on the Future
of TECT, dated 18 February 2021.

19

Emailed updates sent by TECT to Consumers,

20

Advertisements about the Proposed TECT
Restructure.

21

TECT beneficiary feedback form.

22

Chapman Tripp memorandum to Consumers, dated
15 February 2021.

23

Screenshot of materials on TECT website.

24

Presentation shown at Consumer information
sessions.

25

Management report on Consumer submissions.

26

TECT Trustees’ 22 April 2021 resolution approving
the Proposed TECT Restructure,

27

2002 Charitable Trust Trustees’ 22 April 2021
resolution approving the Proposed TECT
Restructure.

28

Trustpower announcement, dated 28 Aprll 2021.
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Tab | Document

29 Draft notice to Consumers with information about
the Court application.

30 Summary of the final Proposed TECT Restructure to
be sent to Consumers.

31 Draft advertisement with information about the
Court application.

HISTORY OF TECT

Trustpower

The settlor of TECT was Trustpower Limited, a company with
company number 604040. It was registered from 29 QOctober 1993
until 7 July 2017, when it was removed (the Settlor).

In 2016, the Settlor and its group companies underwent a
demerger. The High Court sanctioned the demerger arrangement
on 19 October 2016 {CIV-2016-404-1768) pursuant to Part 15 of
the Companies Act 1993.

On 31 Qctober 20186, the arrangement was put in place, and the
operation of the Settlor's group’s business was separated between
two existing entities:

14.1 Trustpower Limited {company number 565426), previously
known as Bay Energy Limited (Trustpower}; and

14,2 Tilt Renewables Limited {company number 1212113) (Tlit
Renewables).

I address this further below,

Establishment of TECT

TECT is an energy trust. It was established in 1993, as part of the
then electricity reforms, to hold a substantial shareholding in
Trustpower for the benefit of current and future electricity
consumers in the district that was previcusly supplled by the
Tauranga Electric Power Board, and (later) the Tauranga City
Council electricity business. That district is located in (broadly) the
Tauranga and Western Bay of Plenty region. TECT pravides both
rebates to electricity customers of Trustpower and support for local
initiatives, facilities and events in the district. In this affidavit T will
refer to that district as the TECT Consumer District.

TECT was established pursuant to the Tauranga Energy Consumer
Trust Deed, dated 21 December 1993 (the TECT Trust Deed}. A
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copy of the original TECT Trust Deed is at tab 1 of the bundle to this
affldavit. A copy of the current TECT Trust Deed with all
amendments recorded is at tab 2 of the bundle.

TECT was set up as part of the reform of the electriclty sector that
took place between the mid-1980s and the late 1990s.

Priar to the mid-1980s, electricity generation and transmission in
New Zealand was the responsibility of the Ministry of Energy. Local
distribution and supply of electricity were the responsibility of
electricity supply authorities (ESAs) located nationwide, The ESAs
were electorally criented, statutory monopolies. In the 1940s, there
were over 90 such ESAs nationwide. By the mid-1980s, there were
61.

The Tauranga Electric Power Beard (the Board) was one of such
ESAs.

In 1986, the Government announced its intention to reform the
generation and transmission of electricity. Steps taken by the
Government in the late 1980s to effect the reforms focussed on:

20.1 introducing separate ownership of generation and
transmission of electricity; and

20.2 corporatisation and privatisation of the ESAs.

In 1992, substantial reform in the electricity market was effected by
various new legislation, including the Electric Power Board
Amendment Act 1990, the Electricity Act 1992, and the Energy
Companies Act 1992,

The Electricity Act deregulated the electricity sector by removing
distributors' statutory monopolies and the obligation to supply. The
dereguiation was carried out in stages in 1993 to 1994,

The Energy Companies Act corporatised the ESAs. Each community
had to decide what to do with the shares from their local power
company. The Act required each ESA to submit an Establishment
Plan by 31 December 1992 for approval by the Minister of Energy.
The Establishment Plan outlined how the ESA intended to transfer
its property, rights and liabilities to a newly set up energy company,
as the ESA’'s successor. Establishment Plans also had to provide a
share allocation plan for when the relevant ESA acquired the shares
of its successor company.

Pursuant to the Energy Companies Act, the Board submitted its
Establishment Plan. A copy of the Board’s Establishment Plan is at
tab 3 of the bundle, which set out the intention for 84 million
shares to be issued in a newly formed company. 50% of the shares
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would be held by a trust to be established, for the benefit of the
then current and future customers of the Settler. The majority of
the remaining shares were to be transferred to consumers of the
Board.

On 29 October 1993, the Settlor was incorporated.

The Electric Power Board Amendment Act provided for the Minister
of State Owned Enterprises to establish trusts to acquire shares of
the ESA's successor company {which was to be formed by the
Minister of State Owned Enterprises). The first trustees of the new
trusts were existing board members of the ESAs who held shares
when the boards were corporatised. Subsequently, trustees were to
be elected.

On 21 Decemnber 1993, the Settlor settled TECT. When it settled
TECT, the Settlor was a retailer supplier and generator of electricity,
and the owner of the local distribution lines.

The TECT Trust Deed was drafted so as to provide Trustees with a
range of methods by which they could deliver benefits to
beneficiaries. In accordance with the Board's Establishment Plan,
TECT acquired 50% of the shares in the Settlor. The majority of the
remaining shares were transferred to consumers of the Board.

The Energy Companies (Trustpower Limited) Vesting Order 1993 set
1 January 1994 as the date on which the Board’s property, rights
and liabilities would vest in the Settlor. The Order also vested the
Board’s shares in the Settlor in the then trustees of TECT, pursuant
to the Board’s Establishment Plan.

When TECT was established, 100% of electricity consumers in the
old Tauranga Electric Power Board supply area were beneficiaries.
That did not include the customers of the Tauranga City Council
electricity business.

In 1997, the Tauranga City Council sold its electricity business to
Trustpower and for some time after that there was debate as to
whether the customers of that business should become beneficiaries
of TECT. In 2003, after a consultation process, the Councll agreed
to pay compensation t¢ TECT, and the definition of “District” in the
TECT Trust Deed was amended to include consumers in the former
Tauranga City Council electricity business supply area.

Electricity market reforms continued throughout the 1990s. In
1998, Parliament passed the Electricity Industry Reform Act 1998 to
effect reforms to generation, distribution and retall of electricity.

The Act required full ownership separation of distribution (lines)
businesses from supply (retail and generation) businesses. This was /
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to encourage competition in generation and retailing of electricity.
The Act required electricity companies to separate ownership of
their line and supply businesses by 31 December 2003 and to
undertake Interim corporate separation by 1 Aprll 1999.

The Settlor chose to focus on generation and retailing of electricity,
and exit the distribution business.

Following the Settlor's decision to focus on its generation and supply
business, the original definition of Consumer in the TECT Trust Deed
which referred to the Settlor’s “distribution network” was therefore
redundant. TECT elected to retain its links to the Settlor. Following
a consultation process, the definition of "Consumer” was amended
to refer to those people situated in the Board supply area who
purchased their electricity from the Settlor,

Since its establishment, TECT's shareholding in the Settlor /
Trustpower has changed, including as a result of it variously
acquiring and selling certain shares. Those transactions included
the 2015 sale of certain shares in the Settlor (following a Consumer
Consultative Procedure), which enabled TECT to invest the proceeds
in a diversified portfolio with the aim of diversifying the asset base
of TECT.

The 2002 Charitable Trust was set up in 2002, as I explain below.
But even befare then, TECT was invelved in making grants to
community organisations. For example, in 1998, a large number of
community organisation grants were approved to the total value of
$315,983. In 1999, over $440,000 was distributed to community
organisations. I have included the 1998 and 1999 annual reports at
tabs 4 and 5 of the bundle.

On 27 March 2002, TECT settled the 2002 Charitable Trust by way
of deed {the 2002 Charitable Trust Deed) (a copy of the 2002
Charitable Trust Deed is at tab 6 of the bundle}. The 2002
Charitable Trust was established for the benefit of all customers of
the Settlor who are bodies or institutions {whether incorporated or
not) formed to promote a charitable purpose (within the meaning of
the Charitable Trusts Act 1957) and who are located in the TECT
Consumer District, The definition of *Consumer” in the TECT Trust
Deed was amended so that the 2002 Charitable Trust was added as
a beneficiary of TECT.

Also in 2002, the TECT Trust Deed was amended to include a
broader community object as part of the Trustees’ distributive
powers. As I have said, by then TECT already had a practice of
making arants to achiave a community benefit,

As I described earlier, in 2016, the Settlor and its group companies
underwent a demerger. In the demerger:
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40.1 Hydro-electricity generation assets and retall business
supplying electricity, gas and telecommunications services
were transferred to the new Trustpower.

40.2 Wind and solar assets were transferred to Tilt Renewables
and its subsidiary.

The demerger was accomplished by allocating assets, liabilities and
contracts existing under the Settlor's group between these two
entities.

The demerger did not affect the functions of TECT. At the time of
the demerger, the definition of “"Company” in the Trust Deed was
changed to include the new Trustpower and to exclude

Tilt Renewables and its subsidiaries. The effect of this was to
ensure that the definition of Consumers in the TECT Trust Deed
remained linked to electricity customers of the new Trustpower in
the TECT Consumer District.

TECT became a shareholder of the new Trustpower and of Tilt
Renewables. TECT subsequently sold its shares In Tlit Renewables
and the sale proceeds became part of TECT’s diversified investment
portfolio. As I explain further below, TECT is currently a substantial
sharehelder holding 26.8% of the shares in Trustpower.

CURRENT OPERATION OF TECT

Beneficiaries

There are currently approximately 49,000 TECT Consumers, all of
whom are eligible to receive benefits under the TECT Trust Daed.
Those Consurners awn approximately 53,000 Installation Control
Points (ICPs) in the TECT Consumer District, and comprise
approximately 58% of electricity consumers in that area.

TECT relies on Trustpower’s records to obtain details of the
beneficiaries. Every month, Trustpower provides to TECT details of
its customers in the TECT Consumer District. Those are our
beneficiaries. We use that data to arrange payment of the rebates.
For many, but not all, the Information includes email addresses. At
present we have email addresses for about 37,600 of our
beneficiaries. We send monthly newsletters to those beneficiaries
for which we hold email addresses.

Trustees

The TECT Trust Deed requires TECT to have six trustees, who are
elected by Consumers for a four-year term. The terms of
appointment of trustees are staggered, so that three trustees retire
every two years. To be elected, every Trustee must be a beneficiary
of TECT.
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The next election of trustees is scheduled to be held in 2022.

The 2002 Charitable Trust Deed provides that the trustees of that
trust shall be the same as the TECT trustees, TECT trustees are
automatically appointed as trustees of the 2002 Charitable Trust
when elected as trustees of TECT. Similarly, when they cease to be
trustees of TECT, they cease to be trustees of the 2002 Charitable
Trust.

Structure and portfolio

TECT and the 2002 Charitable Trust each holds various assets,
including via TECT Holdings Limited, being a company that is wholly
owned by TECT and which helds the shareheolding in Trustpower.
Collectively these entities form the TECT group. The TECT group
alsc includes TECT Property Limited, which no longer holds any
material assets and will be wound up as part of normal operations.

The TECT group has five staff members: a General Manager, and a
team which manages operations, grants, investments and
communications. No staff member is a Trustee.

As reported in the audited consolidated financial statements to

31 March 2020, the overall portfolic across the TECT group (net of
liabilities) was valued at $871,027,375. The total assets of
%880,676,313 were made up of approximately:

51.1 61% ($537m) held in Trustpower shares; and

51.2 399% ($344m) held in diversified investments and other
assets, Approximately $193m of those assets were held by
the 2002 Charitable Trust.

I have included TECT's 2020 audited annual report at tab 7 of the
bundle, and a copy of the 2002 Charitable Trust’s audited financial
statements at tab 8. I expect that TECT will have the March 2021
accounts finalised by mid-June 2021, and 1 will update the Court in
due course with a copy of that annual report. The Trustees expect
that the 2021 annual report will show a material increase in the
value of the TECT group’s assets following post-Covid recovery in
the sharemarkets.

TECT's current shareholding in Trustpower represents 26.8% of the
shares in Trustpower. All of the Trustpower shares held by TECT are
owned by TECT Holdings Limited.

Distributions to Consumers

TECT’s income and capital is used to provide beneflts to
beneficiaries (referred to as “Consumers”) during the term of the
trust.
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Consumers are defined in the TECT Trust Deed as;

55.1

55.2

55.3

a person who is named in the records of Trustpower as being
liable to pay any amount for electricity supplied to a premises
located in the District. The District is defined as the territory
over which the Board was authorised to supply glectricity
immediately prior to 1 January 1994 and the territory over
which Tauranga Electricity Limited was authorised to supply
electricity prior to its merger with the Settlor in 1997 (i.e. the
TECT Cansumer District as 1 have described it);

the 2002 Charitable Trust: or
any other entity wholly owned or controlled by TECT and
whose beneficiaries and objectives are substantially the same

as TECT's;

{Consumers).

In accordance with current TECT's pelicy, the TECT Group provides
benefits to Consumers in two ways:

56.1

56.2

directly, through the TECT rebate sent to Consumers each
year. Traditionally the rebate was paid annually. Based on
feedback, however, in 2020 the Trustees decided to pay the
rebate out in two instalments: 50% in July and 50% in
December. The averaged median payment for the last five
years was approximately $500 per Consumeér per anmum.
The amount distributed through the rebate comprises
approximately 80% of the total distribution; and

indirectly, via grants and donations to community
organisations and charities throughout the TECT Consumer
District. TECT, the 2002 Charitable Trust and TECT Holdings
Limited make grants and donations in the education, arts,
sport, recreation, environment, energy efficiency, heritage,
health and soclal services areas. The amount distributed via
such grants and donations is approximately 20% of the total
distribution.

Each year TECT publishes its proposed Annual Distribution Plan for
feedback from Consumers. TECT’s distribution plan for the year
ending 31 March 2021 is at tab 9 of the bundle.

Overall, TECT aims to distribute at least 75% of the TECT group’s
current annual net income.

Since TECT was established, the TECT group has distributed

approximately $440 million directly to Cansumers and $122 million
to community organisations and initiatives.
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Prior to 2008, TECT's income distribution mix was agreed on an
annual basis. In 2008, the Trustees formalised a policy whereby
approximately 80% of distributions were to be distributed directly to
Consumers, and the balance was to be distributed through the
grants scheme to eligible community groups.

In 2009, the Trustees put a non-binding poll to Consumers on
whether they wanted 100% of funds to be distributed to indlvidual
beneficiaries, with no grants at all to community groups.
Consumers overwhelmingly voted against that proposal. 31,941
Consumers voted on the proposal (of the then 54,6564 eligible
voters). Of those voting, 78.55% voted to reject the proposal that
TECT's funds be used conly for payments direct to Consumers.

In 2018, the Trustees consulted with Consumers on a proposal to
end the issuing of the annual TECT rebate. Instead of continuing
the rebate, TECT proposed to provide Consumers a lump sum
payment and then five more years of rebates, after which it would
have a 100% focus on charitable and community contributions. At
that time, there were approximately 58,000 Consumers, and the
Trustees received 21,000 submissians from Consumers on the
proposal. Trustpower was also strongly opposed to it and
threatened injunction proceedings. The clear message from the
community through the consultation process was that Consumers
wanted to retain the annual rebate scheme. Ultimately, foliowing
that feedback and in all the circumstances the Trustees decided not
to proceed with the proposal to remove the rebate.

PROPOSED VARIATION OF THE TRUST DEED

Trustpower strategic¢ review

On 28 January 2021, Trustpower announced it was undertaking a
review of its retail business. The announcement explained that
Trustpower's review is to test market interest in its retail business,
while also exploring the merits and business case to establish a
standalone generation business. A copy of the announcement is at
tab 10 of the bundle,

A potential outcome of the strategic review is a sale by Trustpower
of its retail business.

Trustpower alerted TECT to its likely strategic review and potential
sale of the retail business in advance of that announcement. Before
the public announicement the Trustees began considering how TECT
might respond.

As 1 have stated above, approximately 61% of TECT's assets are the
shares it holds in Trustpower. TECT’s role as a shareholder of
Trustpower means that the Trustees are required to properly
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consider any change te Trustpower and the impact of that change
on TECT.

If a sale of Trustpower’s retail business proceeds, changes to the
TECT Trust Deed will be required because:

67.1 the current retzil and consumer customers of Trustpower’s
retail business would cease to be Consumers under the TECT
Trust Deed {approximately 49,000 Consumers);

67.2 the only Consumers of Trustpower for the purposes of the
Trust Deed would be the small number of larger commercial
and industrial electricity customers (approximately 150
Consumers) retained by Trustpower in the TECT Consumer
District; and

67.3 the only remaining beneficiarias under the TECT Trust Deed
would therefore be the 2002 Charitable Trust and the small
number of larger commercial and industrial electricity
customers.

That outcome would mean that TECT would no lenger be able to be
administered in a way that is consistent with its terms and
objectives. If a sale proceeds, some form of change to the TECT
Trust Deed will be required.

To that end, also on 28 January 2021, TECT announced that the
Trustees were well advanced in developing a proposal that outlines
the changes to TECT's structure needed to meet the purpose of the
TECT Trust Deed, and to ensure that the best interests of TECT and
its beneficiaries are protected. TECT's announcement is at tab 11
of the bundle.

Proposal to restructure TECT

Having considered the information from Trustpower about its
strategic review, the Trustees unanimously agreed that there was a
need to consult with Consumers on a proposal for TECT to change,
whether or not a sale by Trustpower occurs.

Primarily, the Trustees believed that a proposal to restructure TECT
was necessary because Trustpower’s review indicates that it is
unlikely to remain the owner of the retail business possibly in the
very short term but almost certainly for the entire remaining life of
TECT.

There are other structural issues that reinforced the Trustees’ belief
that it should consider, and propose to Consumers, a potential
change to TECT. Those matters are described at page @ of the
Trustee’s proposal on the future of TECT, which I explain below, and
include the following:

12
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72.1 The numbers of Consumers are reducing over time. When
TECT was formed, it served all consumers connected to the
electricity lines within its (then) district, By 31 December
2020, it served only about 59% of consumers in the TECT
Consumer District, and the percentage is declining each year.
At present, that figure has fallen to approximately 58%.

72.2 There is a tension between the making of grants and the
declining numbers of Consumers. Grants should provide
beneflts to Consumers principally, which is getting harder
with fewer Consumers over time.

72.3 The Trustees need to balance current and future beneficiaries
of TECT. As a consequence of the coming into force of the
new Trusts Act 2019, TECT now has a total life of 125 years,
which arquably places mare emphasis on future beneficiaries.

On 29 January 2021, the Trustees unanimously agreed on a
preferred restructure proposal to put to Consumers under the
Consumer Consultative Procedure (the Proposed TECT
Restructure).

In the Proposed TECT Restructure:

74.1 TECT would continue, but the TECT Trust Deed would be
substantially amended, to provide that TECT would exist for
the sole purpose of paying rebates to existing Consumers
under the TECT Trust Deed (and not any new custemers) for
up to 3¢ years;

74.2 a new charitable trust would be established which would be
the primary vehicle to hold and manage TECT's assets and
benefit the local community in Tauranga and the Western Bay
of Plenty through, primarily, donations and grants; and

74.3 the 2002 Charitable Trust would be wound up.

More specifically, to give effect to the Proposed TECT Restructure,
the following would occur:

75.1 Establish a new charitable trust: a new charitable trust
would be established for charitable purposes which benefit
the community in Tauranga and the Western Bay of Plenty,
primarily through donations and grants (the TECT
Community Trust).

75.2 The trustees of the TECT Community Trust would be elected
on periodic election cycles in the same way as for current
TECT trustees, The electors, however, would be widened to
all persons registered on the Parliamentary electoral rolls and
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having an address in Tauranga and the Western Bay of Plenty
(whereas, currently, eligible voters for TECT trustee elections
are the TECT Consumers), Two additional trustees may be
appointed by the elected trustees.

75.3 The boundaries of the district would be slightly broader than
the boundaries of the current TECT Consumer Districk. The
TECT Community Trust would cover the area currently
administered by the Tauranga City Council and the Western
Bay of Plenty District Council,

75.4 The proposed TECT Community Trust Deed Is at tab 12 of the
bundle,

75.5 Variation to the TECT Trust Deed: TECT would remain in
existence but would be renamed the TECT Consumer Trust.

75.6 The TECT Trust Deed would be amended under clause 13.2 of
that deed, and TECT would continue in existence for the sole
purpose of paying electricity rebates 1o a fixed class of
beneficiaries, being:

{a) the retail customers of Trustpower on 28 January 2021
{being the date that Trustpower announced the
strategic review, the Record Date) for so long as each
of them continues as a customer of Trustpower or the
purchaser of Trustpower’s retail business {or any
subsequent purchaser) in the TECT Consumer District;
and

{b} the commercial and industrial customers of Trustpower
on the Record Date for so long as each of them
continues as a customer of Trustpower or of the
purchaser of Trustpower’s retail business {or any
subsequent purchaser) in the TECT Consumer District.

No new customers of Trustpower or of Trustpower's retail
business (irrespective of who owns it} would receive rebates.

75.7 The rebate would be $500 a year for the first ten years,
would increase to $600 in 2030 and increase further to $700
in 2040, to take account of inflation.

75.8 There would be an end date for rebates of 2050,

75.¢ TECT wouid retain an amount as a separate fund for the
purpese of paying a yearly rebate to the beneficiaries until up
to the end of 2050. TECT would loan that amount to the
TECT Community Trust by way of an interest-bearing loan,
and repayments of the principal of the loan and interest /

100414205/8380559.13



100414205/8380559.13

would fund the rebate payments. TECT would only ke able to
use its funds to pay rebates, and its proper expenses.

75.10 The Trustees have considered the amount that TECT will need
to retain in order to pay continued rebates until 2050, The
Trustees sought advice from KPMG and Findex Carporate
Finance (Aust) Ltd on the question.

75.11 The amount required depends on two key assumptions. The
first is about the expected churn; namely how many existing
consumers are expected to remain customers of the current
Trustpower business over the 30 year period. The second is
the rate of return to be generated on the loan.

75.12 The Trustees obtained information from Trustpower as to the
historic churn rates. Based on those rates and assuming a
consistent 3% rate of interest, the advice the Trustees
obtained was that the amount required was In the order of
$291 million to $413 million. That range reflected different
assumptions about churn rates.

75.13 The Trustees decided to use the top figure in the range.
However, the range itself could change if the interest rate
assumption changes. The Interest rate cannot be set until
further tax advice is obtained. KPMG are warking on that
advice and are liaising with Inland Revenue,

75.14 The Trustees have therefore yet to finalise the exact amount
of the loan / retantion, but intend to adopt the highest figure
of the range (whatever the range may be, depending on the
Interest rate) in order to maximise the amount available for
the rabates.

75.15 Although the Trustees cannot guarantee there being sufficient
funds to pay the rebates until 2050, they have deliberately
adopted a very conservative approach by retaining the
highest figure of the range, in the expectation that this is
likely to be considerably more than will be required.

75.16 The trustee governance structure of TECT, as amended,
would be substantially the same as that currently in place.
One difference would be that the procedures for the election
and appointment of trustees wauld be contained in the trust
deed of the TECT Community Trust, and trustees elected or
appointed under that deed would autormatically become
trustees of TECT {and would cease to be trustees of TECT
when they cease to be trustees of the TECT Community
Trust). This is, in effect, the same mechanism as is currently
utilised to ensure the trustees of TECT and the 2002
Charitable Trust are the same.

15
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75.17 The proposed TECT Trust Deed, as amended, In clean and
marked up versions, is at tabs 13 and 14 of the bundle (the
TECT Consumer Trust Deed). A summary of the key
proposed variations to the existing TECT Trust Deed,
prepared by Chapman Tripp, Is at tab 15.

75.18 Transfer of assets to the TECT Community Trust: TECT
would transfer the balance of its assets, including TECT's
shareholding in Trustpower held through TECT Holdings
Limited, to the TECT Community Trust.

75.19 All the assets and liabilities of the 2002 Charitable Trust
would be distributed to the TECT Community Trust.

75.20 The TECT Community Trust would invest these assets, and
the funds loaned to it by TECT, in a variety of investments to
generate returns.

75.21 In 2050, TECT would be wound up and any remaining assets
distributed to the TECT Community Trust. This may occur
earlier if at any time TECT has insufficient assets to continue
to pay rebates (for example If the amount retained by TECT
was exhausted).

75.22 2002 Charitabla Trust: The 2002 Charitable Trust would be
wound up.

76 The Trustees are cbtalning advice from KPMG on exactly how to
transfer and hold the various assets in an appropriate and efficient
way. That process would be likely to include the following steps and
distributions:

76.1 a transfer of TECT Holdings Limited (which holds TECT's
Trustpower shares) and various other assets from TECT to the
TECT Community Trust;

76.2 inter-entity advances would be repaid;

76.3 a loan would be established from TECT to the TECT
Community Trust, and otherwise its assets would be
transferred to the TECT Community Trust;

76.4 the 2002 Charitable Trust’s assets would be distributed to the
TECT Community Trust.

Trustpower support
77 Trustpower has advised that it supports the Proposed TECT
Restructure. On 18 February 2021 Trustpower announced that the

TECT consultation plan is appropriate, and preserves customers’ %
rights. That announcement is at tab 186. /

100414205/8380559.13
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PROCEDURE ADOPTED BY THE TRUSTEES FOR THE
PROPOSED TECT RESTRUCTURE

Consumer Consuitative Procedure

The Proposed TECT Restructure required the Consumer Consultative
Procedure in the TECT Trust Deed to be followed, as a precursor to
an amendment to the TECT Trust Deed to implement the
restructure.

The Consumer Consultative Procedure took place as follows,

Notice of the Proposed TECT Restructure

On 29 January 2021, the Trustees placed a notice of the Proposed
TECT Restructure before a meeting of the Trustees. The Trustees’
resolved ta issue the notice of proposal and commence the
Consumer Consultative Procedure on the Proposed TECT
Restructure,

On 18 February 2021, the Trustees gave notice of the Proposed
TECT Restructure to Consumers by publishing a two page notice
entitled “Notice of Proposal” (the Notice) and a consumer
information memorandum on the Proposed TECT Restructure titled
*The Future of TECT” (the CIM). The Notice is at tab 17 of the
bundle, and the CIM is at tab 18.

The Trustees:

82.1 made copies of the Notice and the CIM available for
inspection at TECT's offices;

82.2 published a copy of the Notice and the CIM on TECT's
website;

82.3 mailed a copy of the Notice to every Consumer;

82.4 emalled detalls of the Proposed TECT Restructure, with a link
for Consumers to inspect the Notice and access additional
information about the Proposed TECT Restructure, to every
Consumer for whom TECT has a current email address (about
37,600 of our 48,500 beneficiaries). The Trustees also
emailed updates during the consultation process. Copies of
those email updates are at tab 19 of the bundle; and

82.5 advertised details of the Proposed TECT Restructure with a
link for Consumers to access information about the Proposed
TECT Restructure, including the Notice, in the Bay of Plenty
Times and the Weekend Sun. Copies of those advertisements
are at tab 20 of the bundle.

The Notice and TECT's website stated that;

100414205/8380559.13
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83.1 Consumers could make written submissions on the Proposed
TECT Restructure to the Trustees until 4pm on
22 March 2021, An example of the TECT beneficiary feedback
form, which was made available for Consumers to make
written submissions on the Proposed TECT Restructure, is at
tab 21 of the bundle; and

83.2 hearings of Consumers’ oral submissions would be held on 25
and 26 March 2021.

Additional information about the Proposed TECT Restructure

In addition to the notice required under the Consumer Consultative
Procedure, the Trustaes also made available for inspection at the
office of TECT and on TECT's weabsite various additional information
about the Proposed TECT Restructure, including:

84.1 the current versions of the TECT Trust Deed and 2002
Charitable Trust Deed (tabs 2 and 6 of the bundle);

84.2 the proposed TECT Consurner Trust Deed in clean and marked
up versions (tabs 13 and 14);

84.3 a summary of the proposed changes to the TECT Consumer
Trust {tab 15));

84.4 the proposed TECT Community Trust Deed (tab 12);

84.5 a memorandum from Chapman Tripp to the Consumers with
information on the Proposed TECT Restructure and the
application for directions under section 133 of the Trusts Act
2019 (tab 22); and

84.6 the letter from Trustpower confirming that it supported the
Proposed TECT Restructure (tab 186).

A screenshot of the relevant page on the TECT's website showing
the documents available is at tab 23 of the bundle

Consurmer inforration sessions and submissions hearing

The Trustees held three Consumer Information Sessions throughout
Tauranga and the Western Bay of Plenty on 3, 4 and 7 March 2021.
These sessions were open to the public. TECT ran through a
presentation on the Proposad TECT Restructure at each of those
sessions, which is at tab 24.

The hearing of Consumers’ oral submissions was held on 25 March
2021. Only one day was required. The meeting was open to
Consumers and to the general public, and all Trustees were present.
Every Consumer who wished to make an oral submission was given
the opportunity to do so.

100414205/8380559.13
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Consumer feedback

The Trustees received a total of 791 written submissions from
Consumers. Consumers made submisslons in wrlting by post, email
and online via TECT's website.

780 submissions were received by the closing date, and 11 further
submissions were received late. Those late submissions wera
largely received threugh the post in the days after submissions
closed. The Trustees acrepted and considered those late
submissions.

All submissions received were provided to the Trustees,

The Trustees made all written submissions on the Proposed TECT
Restructure available to Consumers at TECT's offices.

Forty one Consumers indicated they wanted to make an oral
submission 1o the Trustees at the hearing. As I have said, that
hearing was held on 25 March 2021. Each submitter was given
about 10 minutes to prasent their submissions. In total,

32 Consumers ended up presenting to the Trustees at that hearing.

Some Consumers provided an additional written submission at the
hearing. Those were included and added to the respective
Consurner's original submission.

Trustees’ decisions on the Proposed TECT Restructure
At each trustee meeting that considered the Proposed TECT

Restructure, all trustees were asked to decfare any relevant interest.

None was declared and as Chair I was satisfled that no trustee had
a conflict of interest In the matter.

On 30 March 2021 the Trusteas met and resolved to take further
advice on the submissions received both in writing and at the

25 March 2021 hearing, including the 11 submissions that were
received late,

On 15 Aprll 2021, the Trustees held meetings of TECT and the
2002 Charitable Trust to consider the oral and written submissions.

A management report on the submissions was provided to the
Trustees ahead of that 15 April meeting. That management report
is at tab 25 of the bundle.

The Trustees considered a wide range of alternative restructuring
options during the 15 April 2021 meeting, including various options
that had been proposed by Consumers through the consultation
process. Those opfions included:

100414205/8380559.13

19



99

100414205/8380559.13

98.1 TECT seeking to prevent Trustpower undertaking the strategic
review of its retail business, or preventing a sale occurring if
that is the outcome of that review.

98.2 TECT waiting until a sale of Trustpower’s retail business
actually eccurs,

98.3 Making the “"Company” under the Trust Deed refer to any
buyer of Trustpower's Retail Business so that customers of
any such buyer, in the TECT Consumer District, would remain
*Consumers”.

98.4 WiInding up TECT and distributing its assets to the current
Consumers.

98.5 Winding up TECT and distributing its assets to a new
community trust,

88,6 Splitting TECT's capital along the same lines as the
distribution mix adopted in recent years for TECT income, ie
80% to fund rebates and 20% to fund other community
works,

98.7 TECT paying a lump sum capital payment to existing
beneficiaries, as well as ongoing rebates, or TECT paving
some of the proposed rebate stream as a lump sum with a
reduced rebate stream for 30 years.

98.8 TECT continuing, with changes to pay rebates to eligible
Cansumers but only for a short peried of time.

98.9 TECT allowing Consumers to change electricity company after
the restructuring so that they are not tied to the purchaser of
the Trustpower retail business,

98.10 TECT being restructured so as te provide rebates to every
energy consumer in the TECT Consumer District, regardless
of which retailer the consumer contracted with.

Uktimately, after discussing the various options, the submissions and
the Trustees’ views, the Trustees of TECT and the 2002 Charitable
Trust agreed In principle to proceed with the Proposed TECT
Restructure, as put to Consumers in thae Consumer Consultative
Procedure. The Trustees considered that the Proposed TECT
Restructure was and is the most appropriate option for TECT, and
was and is in the best interests of the beneficiaries. The Trustees
resolved to have formal resclutions prepared to record those
decisions.
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On 22 April 2021, at respective meetings the Trustees of TECT and
the 2002 Charitable Trust, the Trustees considered the formal
resolutions that had been prepared and unanimously resolved to
proceed with the Proposed TECT Restructure, subject to obtaining
orders from the High Court approving those decisions.

The Trustees saw the Propased TECT Restructure as consistent with
the long-term and community focus of TECT. They considered that
it properly addressed the structural concerns I identified above, and
that it had received a broad measure of support in the community,
Overall, they believed it to be within their powers to implement. -

In resolving to proceed with the Proposed TECT Restructure, the
Trustees of TECT and the 2002 Charitable Trust were satisfied that
they are complying with their duties to act in the best interests of
the beneficiaries and to act for proper purpose.

The respactive Trustees” 22 April 2021 resolutions are at tabs 26
and 27 of the bundle.

Trustpower's further announcement

On 28 April 2021, Trustpower announced that it had received a
number of non-binding indicative proposals to acquire Its retail
business, following its anncuncement of a strategic review in
January. The announcement stated that Trustpower’s Board had
reviewed the proposals and progressed into the due diligence stage
of the process. That announcement is at tab 28 of the bundle.

Representation and service

In the CIM, the Trustees indicated that the Trustees would apply to
the Court under section 133 of the Trusts Act 2019 for confirmation
that the Trustees’ decisions to approve and implement the Proposed
TECT Restructure are proper and lawful. Having resolved to proceed
with the Proposed TECT Restructure, the Trustees have filed this
application. As part of the application, Trustees considered it
important that the Court hears from a lawyer who is independent of
TECT.

The Trustees propose that service will be effected, and beneficiaries,
and other Interested parties will be notified of the High Court
application, by:

106.1 sending a notice {in essentially the same form as the draft
notice attached at tab 29 of the bundle to this affidavit) to
anyone who was a Consumer (as defined in the TECT Trust
Deed} as at 28 Januvary 2021, or who has since become a
Consumer. That notice will explaln that the Trustees have
filed an application to the Court for orders under section 133
of the Trusts Act 2019, and will provide information on how
Consumers can access online, download or request a copy of

21
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the documents filed in this proceeding. It will be
accompanied by a summary of the restructure {attached in
draft at tab 30). That notice and summary will be sent by
way of:

{(a} mail to those whom TECT has a current postal address.
TECT will use the database it uses for sending
distribution payments to Consumers to mail the notice,
as the primary line of comrunicating to Consumers
about this proceeding; and

{(b) email to those whom TECT has a current email
address. TECT has current email addresses for a
subset of its Consumer database., Those Consumers
who have provided a current email address will receive
the notice by mail as set out above, as well as by
email.

106.2 advertising a notice of the proceeding in the Bay of Plenty
Times and the Weekend Sun. The advertisement will include
a link for interested parties to access or request a copy of the
documents. A draft advertisement is at tab 31; and

106.3 serving the Attorney-General {in respect of charitable
beneficiaries);

106.4 serving the counsel appointed as independent counsel by the
Court; and

106.5 publishing copies of all documents filed in the proceeding, and
a copy of the above notlce and advertisement te Consumers,

on TECT's website.

107 In addition to the formal service, TECT will provide to Trustpower a
full copy of the Court documents that it has filed in commencing this
claim.

Sworn at Taummg A )

on 13 May 2021 )

before me: o )

W

i

A Solicitor of thé High Court of New Zealand

Aleiender Licyd Elder
Solicitor
Tauranga
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TAURANGA POWER TRUST
DEED OF TRUST

DEED dated / 19

BETWEEN TRUSTPOWER LIMITED a duly incorporated company with its
registered office at Tauranga (hereinafter called ‘the Company’)

AND SHIRLEY MARGARET CROWLEY
IAN FREDERICK FOOTE
BARRY WALTER BRAME JENSEN
NOEL HAYWARD JOHNSON
NORMAN FREDERICK MAYO
EDWARD McGREGOR MURRAY
NOEL FRANK POPE
LYN ARTHUR WAHREN
RUFUS GEORGE WALLINGFORD
(hereinafter together with their successors in office called ‘the

Trustees’)

WHEREAS

A.  The Tauranga Electric Power Board (the ‘Board’) has formed the Company
as a registered public company limited by shares in which the sole subscriber
is the Board.

B.  Pursuant to the Act the Minister of Energy has approved the establishment
plan prepared and submitted in respect of the Company which establishment
plan provides for the allocation of shares in the Company to the Trustees.

C.  The Company wishes to establish the Tauranga Power Trust to enable the
Trustees to acquire the shares in the Company to be vested in the Trustees
in accordance with the establishment plan.



1.1

The Trustees will have an ongoing obligation to carry out reviews of their
continuing ownership of the Shares involving consultation in accordance with
the terms of this Deed.

The benefits which the Trustees derive through their ownership of the assets
of the Trust Fund will be made available directly or indirectly as the Trustees

in their discretion decide to Consumers.

DEFINITIONS AND CONSTRUCTION

In this deed, unless the context otherwise requires:

‘Act’ means the Energy Companies Act 1992;

‘Balance Date’ means 31 March or any other date adopted from time to time
by the Company as the end of its Financial Year;

‘Board’ means the Tauranga Electric Power Board constituted by the Electric
Power Boards Act 1925;

‘Chairperson’ means the Trustee elected as chairperson pursuant to rule 4 of
schedule 1;

‘Company’ means Trustpower Limited and includes any successor company
or any company arising out of any reconstruction, amalgamation or merger
of the Company;

‘Consumer’ means a person who is named in the records of the Company as
being Hable to pay the Company any amount in respect of the connection of
premises situate in the District to the Company’s distribution network;

‘Consumer Consultative Procedure’ means the procedure for consultation set
out in schedule HI;



‘Deed’ means this deed and includes the schedules and any amendments;

‘Deputy Chairperson’ means the Trustee elected as deputy chairperson
pursuant to rle 4 of schedule 1;

‘Directors’ means the directors from time to time of the Company;

‘Distriet’ means the territory over which the Board was authorised to supply
electricity immediately prior to the Vesting Date pursuant to the Tauranga
Electric Power Board Supply Licence granted to the Board under section 20
of the Electricity Act 1968;

‘Dividends’ means, in relation to the Company, any distributions paid in cash
by the Company to the Trustees as holders under this Deed of Shares;

‘Environment’ shall have the meaning ascribed to that term in the Resource
Management Act 1991;

‘Financial Statements’ means the financial statements of the Trust prepared
in accordance with clause 10.2;

‘Financial Year’ means any year or other accounting period ending on a
Balance Date;

‘Local Authority’ means a territorial authority within the meaning of the local
Government Act 1974;

‘persons’ includes any individual, corporation, partnership, joint venture,
association, trust, organisation, government department or local authorities;

‘Retirement Date’ means the date the Secretary declares the names of the
candidates elected under rules 3.4(e) or 3.4(k) of schedule I



1.2

‘Secretary’ means the person appointed as secretary pursuant to rule 19 of
schedule I;

‘Shares’ means shares in the capital of the Company held by the Trust as part
of the Trust Fund;

‘Special Resolution’ means a resolution of the Trustees passed by a majority
of not less than seventy-five per cent (75%) of the Trustees in New Zealand
and its territories at the time the Special Resolution is passed;

‘Termination Date’ means the carlier of 1 January 2072 and the date upon
which the Trustees resolve that the Trust be wound up in accordance with
clause 14 provided however that if the perpetuity period restrictions cease to
apply to this Trust or are amended to permit the Trust to continue beyond
1 Jannary 2073, this definition shall be amended so that the Termination
Date shall be the date beyond which the Trust may not continue;

‘the Trust’ means the trust established by this Deed;

‘the Trustees’ means the trustees for the time being of the Trust;

“Trust Fund’ means all the funds of the Trust and includes all capital and
income for the time being held by the Trustees of the Trust;

‘Trustee Act’ means the Trustee Act 1956;

Vesting Date’ means the date upon which the Governor-General by Order
in Council under section 47 of the Act vests the undertaking of the Board in
the Company and the Shares in the Trustees.

In this Deed, unless the context otherwise requires:

(a) references to one gender include each other gender;



1.3

(b)

(¢)

(d)

(¢)

H

references to the singutar include the plural and vice versa;

the headings and the index shall not affect the construction of this
Deed,;

references to clanses are references to clauses of this Deed and
references to schedules are references to schedules to this Deed:

references 10 a statute include references to 'rcgulations, orders or
notices made under or pursuant to such statute. References to any
statute, regulations, order or other statutory instrument or by-law shall
be deemed to be references to the statute, regulation, order, instrument
or bylaw as from time to time amended and includes substituted
provisions that substantially correspond to those referred to;

words, terms or expressions which are defined in the Act but are not
defined in this Deed shall have the meaning attributed to them in the
Act.

For the purposes of the Perpetuities Act 1964 the perpetuity period
applicable to this Deed shall be the period from the date of execution hereof

until the first anniversary of the Termination Date.

NAME OF THE TRUST

The Trust shall be known as the Tauranga Power Trust or such other name
as the Trustees may determine from time to time,

DECLARATION OF TRUST

The Company hereby declares and directs that the Trustees shall stand
possessed of the sum of $100 settled by the Company contemporaneously with



4.1

42

4.3

44

4.5

4.6

the execution of this Deed and all other moneys or property of whatever kind
hereafter paid, given, or transferred to, vested in, or purchased or acquired
by (or agreed to be transferred to or purchased or acquired by) the Trustees
to be held upon the trust hereby declared and any accumulations of income
therefrom and all moneys, investments and property of whatever kind from
time to time representing the same to be held upon the Trust and for the
purposes and with the powers, aunthoritics and discretions set out in this
Deed.

PURPOSE OF THE TRUST
The purposes and objects for which the Trust is established are:

On Vesting Date, to receive Shares vested in the Trustees by order in council
made in accordance with section 47 of the Act.

If the Trustees so elect to subscribe for, purchase or otherwise acquire
additional shares in the capital of the Company.

To retain and hold the Shares until such time as the Shares are sold,
transferred or disposed of.

In the event of any sale, transfer or other disposition of Shares to hold the
proceeds of any such sale, transfer or other disposition upon the trust for

capital in accordance with clause 6.1.

To receive Dividends and to distribute, pay, apply or appropriate the
Dividends and other income of the Trust Fund which the Trustees do not
resolve to accumulate to or for the benefit of the Consumers in the manner
provided in clause 5 of this Deed.

Following the Termination Date to pay, apply and appropriate the capital of

- the Trust in the manner provided in clause 6.2.



3.1

5.2

53

TRUSTS OF INCOME UNTIL DISTRIBUTION DATE

The Trustees shall until the Termination Date stand possessed of the income _
arising from the Trust Fund upon the following trusts and with and subject
to the following powers:

The Trustees shall from the net annual income derived by the Trust Fund
first pay all the fees, costs and disbursements of and incidental to
administering the Trust including remuneration and allowances payable to
Trustees as hereinafter provided and costs incurred in pursuance of their
duties and may in addition set aside reserves of income to provide for any
payments or liabilities which the Trustees have power to pay pursuant to this
clause 3.

The Trustees shall have power in their absolute discretion to accumulate so
much of the income of the Trust Fund as they think fit by investing the same
50 that all such accumulations shall be added to and form part of the capital
of the Trust Fund and be held by the Trustees upon the same trusts and with
the powers herein declared in respect of such capital but provided that the
Trustees may at any time or times resort to such accumulations and pay,
apply or appropriate the whole or any part thereof as if the same were
income of the Trust Fund arising in the Financial Year in which the same

are resorted to.

The Trustees shall distribute the balance of the current net annual income
by paying applying or appropriating the same in such manner and in such
proportions as the Trustees in their absolute and unfettered discretion shall
think proper for the benefit of the Consumers and where such distributions
comprise Dividends the Trustees may have regard to any report of Directors
given pursuant to clause 5.4 AND IT IS DECLARED that distributions of
income for the benefit of Consumers may be made in any one or more of the
following ways and no such distribution shall be called into question by any

Consumer:;



(a) By payment in cash to any one or more of the Consumers to the
exclusion of other Consumers in such manner and in such shares and
proportions as the Trustees in their absolute and unfettered discretion

shall think proper;

(b} By the provision of goods or services or an entitlement to goods and
services to any Consumer or Consumers and generally in such form and
at such value as the Trustees shall determine including the giving of an
entitlement by voucher or some other form of entitlement (which may
be transferable or not transferable as the Trustees decide) to goods and
services which the Trustees may have purchased or provided for out of
the income of the Trust Fund;

(¢) By carrying ont or causing to be carried out works which in the opinion
of the Trustees will benefit Consumezs such as:

(i) Improvements to the safety of Consumers by removing road and
overhead hazards caused by above ground electricity supply
support systems in the District;

(i) Avoiding, remedying or mitigating any adverse effects of energy
related activities on the Environment;

(ili) Promoting research into more efficient ways of producing and
distributing ¢lectrical energy for the benefit of Consumers in the
District including the awarding of research scholarships or prizes
and the funding of research and development projects;

(iv) Subsidising the installation of the means-of supply of energy 1o
Consumers whick would otherwise be uneconomic.

54  The Trustees may request the Directors to produce a report in respect of
each Dividend received by the Trustees which report recommends an
appropriate allocation of the Dividend amongst the classes of Consumer
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based on the contribution made by each class of Consumer to the earning of
that Dividend and in such report the Directors may classify Consumers in any
manner they see fit.

Any of the Consumers to whom or in respect of which income is paid, applied
or appropriated by the Trustees pursnant to clause 5.3, shall, subject to
clause 5.8, as from the date of such payment, application or appropriation
take an absolute and indefeasibly vested interest in such income.

The foregoing provisions as to vesting of income shall not operate to vest any
part of the corpus of the Trust Fund in any of the Consumers.

Each Trustee who is also a Consumer shall notwithstanding the provisions of
this Deed or any applicable rule of law or equity, be entitled to receive any
benefits as a Consumer which may be distributed to Consumers in accordance
with clause 5.3.

All payments made to Consumers or entitlements of Consumers to goods and
services unclaimed for one year after having been sent (or attempted to be
s sent) or notified to any Consumer may be invested or otherwise made use
of by or being an entitlement to goods and services disposed of by the
Trustees for the benefit of the Trust Fund until claimed and the Trustees
shall be entitled to mingle the amounts of any unclaimed payments or money
from entitlements with other moneys forming part of the Trust Fund and to
credit any income arising in any Financial Year from the investment of such
unclaimed payments to the Trust Fund, Any amounts unclaimed on the
earlier of the Termination Date or one year after that amount was sent (or
attempted to be so sent) or notified to any Consumer shall thereupon be
deemed to form part of the Trust Fund,
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TRUSTS OF CAPITAL

The Shares or the proceeds of sale or other disposition of the Shares and
investments representing the same (the corpus of the Trust Fund) shall be
held by the Trustees upon trust to pay, apply or allocate the same, on or
before the Termination Date for the benefit of the Consumers in such
manner and in such shares as the Trustees in their absolute and unfettered
discretion consider fair and equitable PROVIDED THAT the Trustees may
at any time or times prior to the Termination Date pay, apply or allocate the
corpus of the Trust Fund or any part of parts thereof as the Trustees think
fit for the benefit of the Consumers in any of the ways set out in clause 5.3
of this Deed as if the provisions of clause 5.3 and clause 9.3 with any

necessary changes were reproduced in this clause 6.1.

From and after the Termination Date the Trustees shall stand possessed of
the corpus of the Trust Fund and the income thereof and any income
previously derived by the Trustees that has not been paid, applied or
appropriated in accordance with clause 6.1 of this Deed, upon trust to pay,
apply or appropriate the same to or for or otherwise howsoever for the
benefit of the Consumers in such manner and in such shares (including if
permitted by law, by establishing a further trust for the benefit of Consumers
to be on the same terms mutatis mutandis as this Trust) as the Trustees shall
in their absolute and unfettered discretion consider fair and equitable
provided however that if the Trustees have not so paid, applied or
appropriated any or all of such Trust Fund and income on the day before the
first anniversary of the Termination Date the amount so remaining shall be
paid in equal shares to each Consumer as at the first anniversary of the

Termination Date.

APPOINTMENT, RETTREMENT AND PROCEEDINGS OF TRUSTEES

The rules set forth in schedule I bereto (with such amendments, deletions and
additions thereto as may lawfully be made) shall upon the execution of this
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Deed govern the appointment, retirement and proceedings of the Trustees

and associated matters.

GENERAL POWERS

The Trustees may exercise the powers, authorities and discretions conferred
by this Deed in addition to and not by way of limitation of the powers,
authorities and discretions conferred upon the Trustees generally by the
Trustee Act (except where otherwise specified in this Deed). For the
avoidance of doubt, the Trustees shall have no power, authority or discretion
to participate in the management or operation of the Company and in
exercising the powers conferred by this clanse and clause 9 the Trustees shall
be restricted to exercising their rights as a shareholder subject always to the
provisions of this Deed.

In the exercise of any power, authority or discretion under this Deed the
Trustees shall have no obligation to deal with persons other than those who
qualify as Consumers as defined in this Deed and in particular shall not be
required to recognise any trust or other arrangement affecting any Consumer
nor shall the Trustees be liable in any respect for any inaccuracies in the
records of the Company which affect the status of any person as being or not

being a Consumer.

TRUSTEES’ POWERS

Subject to the express terms of this Deed (and without limiting the generality
of the foregoing) the Trustees shall have in relation to the Trust Fund and
the income arising from the Trust Fund all the same powers as a natural
person acting as beneficial owner of the property from time to time
comprising the Trust Fund and such powers shall not be restricted by any
principle of construction or rule of law except to the extent that such is
obligatory.
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Without limiting the generality of the preceding paragraph and merely by way
of example the Trustees shall have the powers set out in schedule If to this
Deed which may be exercised ¢ither alone or jointly with any other person.

Notwithstanding clause 9.1, the Trustees shali not dispose (whether legally or
beneficially) of any interest in the Shares or any other asset of the Trust Fund
(and where more than one asset of the Trust Fund is disposed of in one or
more transactions which substantially represent a single disposition of assets
those assets shall be regarded as a single asset) unless:

(a) the disposal has been approved by a Special Resolution of the Trustees;
(b) where the disposition is of Shares:

(i)  the Company has approved the proposed purchaser of the
Shares; and

(i)  if the number of Shares proposed to be disposed of:

(A) is equal to or greater than 5 per cent of the total issued
share capital of the Company or of the class (or classes)
being disposed of (as determined in the manner provided
by section 24 of the Securities Amendment Act 1988); or

(B) when aggregated with any previous dispositions of Shares
which have not been the subject of a Consumer
Consultative Procedure, would be equal to or greater than
5 per cent of the total issued sbare capital of the Company
or of the class (or classes) being disposed of (as determined
in the manner provided by section 24 of the Securities
Amendment Act 1988);

the Trustees have first implemented a Comsumer Consultative
Procedure in respect of the proposed disposal;
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(c) where the disposition is of an asset which exceeds (or when aggregated
with the value of assets previously disposed of which were not subject
to a Consumer Consultative Procedure exceeds) in value five (5) per
cent of the value of the Trust Fund, the Trustees have first implemented
a Consumer Consultative Procedure in respect of the proposed disposal,

Notwithstanding the provisions of section 13C of the Trustee Act 1956 and
the likelihood that the Trustees will from time to time inchide persons whose
profession, e-l:nployment or business is or includes acting as a trustee or
investing money on behalf of others, the care diligence and skill to be
exercised by the Trustees in exercising any power of investment shall not be
that required of such persons by section 13C of the Trustee Act 1956 but,
subject always to clause 9.5, shall at all times be the care, diligence and skill
that a prudent person of business would exercise in managing the affairs of
others.

Subject to clause 15 but notwithstanding anything else in this Deed, no
Trustee shall be liable for amy breach of trust in respect of amy duty to
exercise the care, diligence and skill that a prudent person of business would
exercise in managing the affairs of others or that a prudent person engaged
in a profession, employment or business that is or includes acting as a trustee
or investing money on behalf of others wonld exercise in managing the affairs
of others merely (in either case) because the investments of the Trust Fund

are not- diversified.

DUTIES OF TRUSTEES

The Trustees shall:

Ensure that full and correct accounts of all the financial transactions of the
Trust and its assets and labilities and funds are kept.
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After the end of the each Financial Year cause to be prepared financial
statements including a balance sheet and income and expenditure account
and notes to those documents giving a true and fair view of the financial
affairs of the Trust for that Financial Year. The financial statements shall
show separately the names or classes of persons or organisations to whom
distributions of income have been made by the Trust in that Financial Year
and the amounts distributed,

Appoint from time to time on such terms as they think fit as auditor of the
Trust a person (not being the auditor of the Company) who is either:

(a) a member of the New Zealand Society of Accountants;

(b) a member, fellow, or associate of an Association of Accountanis
constituted in some part of the Commonwealth outside New Zealand
and for the time being approved for the purpose of the audit of
company accounts under section 165(4) of the Companies Act 1955,

Ensure that the Financial Statements are audited.

Immediately upon completion of the audit of the Financial Statements insert
advertisements in a principal newspaper or newspapers circulating in the
District, notice that the Financial Statements are available for inspection by
Consumers at the office of the Trustees.

Make the Financial Statements available to Conspmers in accordance with

clause 11.

Make a copy of this Deed available to Consumers in accordance with clause
11.
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INFORMATION TO CONSUMERS

For the purpose of complying with any requirement under this Deed to make
any document or information available to Consumers, it shail be sufficient for
the Trustees 10 make such document or information available for inspection
at any office of the Trust or any office of the Company or at any other place
in the District during normal business hours on any business day.

The Trustees shall give not less than 3 days’ notice in a principal newspaper
or newspapers circulating in the District of the place at which and the times
when such documents or inforination may be inspected by Consumers.

REMUNERATION AND EXPENSES OF TRUSTEES

(a) Any Trustee hereof who shall be employed in connection with the trusts
hereof may be paid all such remuneration for their services as may be
normal as if they had been employed in that behalf and had not been

a Trustee hereof.

(b) The Trustees (other than a Trustee remunerated pursuant to clanse
12.1(a) to the extent that such remuneration covers services to which
this clause 12.1(b) applies) shall be entitled in each Financial Year to
such remuneration for their services as may be reasonable having regard
to their duties and responsibilities as Trustees. Such remuneration is
not to exceed the maximum meeting allowance payable from time to
time in accordance with Part IV¢ of the Local Government Act 1974 to
members of community boards with a community population exceeding
50,000 and otherwise to be subject to the same conditions that are
imposed pursuant to Part IVc of the Local Government Act 1974 in
respect of the payment of meeting allowances to such members of
community boards.
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The Trustees shall be entitled to be indemnified against, and reimbursed for,
any expenses incurred by them in the exercise of their powers and dutes
under this Deed,

The payments of remuneration and expense§ to the Trustees pursuant to rule
12.1(a) , 12.1(b) or rule 12.2 shall be paid out of the Trust Fund or any other
fund available for that purpose.

VARIATION TO TRUST DEED

The Trustees shall have the power by Special Resolution (of which notice to
propose that Special Resolutioﬁ shall have been given in the notice convening
the meeting) to alter or amend the terms of this Deed other than clause 13.2
and the provisions set out in clause 13.2 which shall only be capable of being
altered or amended in the manner set out in clause 13.2.

The Trustees shall have power on a unanimous resolution of all the Trustees
after the Trustees have implemented a Consumer Consultative Procedure in
respect of such proposal to alter or amend:

(a) the definition of ‘Consumers’ or ‘District’; and

(b) clauses 4,5, 6, 9.3 or 14,

Notwithstanding clauses 13.1 and 13.2, no alteration or amendment may be
made to this Deed that has the effect of limiting or restricting the obligations

or powers of the Trustees under this Deed to:

(a) review proposals and available options for the ownership of the Shares;

or

(b) sell, transfer or dispose of the Shares in accordance with clause 9.3.



14,

14.1

14.2

14.3

144

15.

15.1

15.2

17
WINDING UP OF TRUST

The Trustees may at any time after first having implemented a Consumer
Consultative Procedure resolve by unanimous resolution to wind up the Trust,

If the Trust holds less than 5 per cent of the total share capital of the
Company and does not hold any debt security issued by the Company the
Trustees shall implement a Consumer Consultative Procedure to determine
whether to wind up the Trust.

If 2 resolution to wind up the Trust has not been passed by 1 Jannary 2072,
the Trustees shall as soon as practical thereafter pass the resolutions
requiring the Trust to be wound up. If the resolutions have not been passed
by 1 July 2072 the provisions of clause 14.4 shall apply as if the resolutions
had been passed.

On the winding up of the Trust, all surplus assets after the payment of all
costs, debts and liabilities shall be paid, applied or appropriated to or for or
otherwise howsoever for the benefit of Consumers in accordance with Clause
6.2,

LIABILITY

No Trustee acting or purporting to act in the execution of the trusts of this
Deed shall be liable for any loss not atiributable to that Trustee’s own
dishonesty or to the wilful cormission or omission by that Trustee of an act
where such commission or omission is known by the Trustee to be a breach
of trust and in particular no Trustee shall be bound to take or be liable for
failure to take any proceedings against a co-Trustee for any breach or alleged
breach of trust committed by such co-Trustee.

Every Trustee shall be chargeable oaly for such moneys as shall actually have
been received by that Trustee although that Trustee may have joined in any
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receipt for money received by any other Trustee. No Trustee shall be
answerable for the acts or omissions of any other Trustee nor for any loss
which may arise by reason of any trust funds being lawfully deposited in the
bands of any banker, solicitor or agent or for the sufficiency, insufficiency or
deficiency of any security upon which any trust money or any part thereof
may be invested or for any loss in the execution of any trust unless the same
shall happen through that Trustee’s neglect or default.

INDEMNITY

Any Trustee, officer or employee of the Trust shall be indemaified out of the
assets of the Trust for and in respect of any loss or lability which such
Trustee may sustain or incur by reason of the carrying out or omission of any
function, duty or power under this Deed and also in respect of any expenses
incurred by the Trustee in the management and administration of the Trust
Fund unless such loss or liability is attributabie to that Trustee’s dishonesty
or to the wilful commission of an act known by the Trustee to be a breach
of trust or to the wilful omission by such Trustee of any act when that
omission is known by such Trustee to be a breach of trust.

NOTICES
Any notices or documents to be given to the Trustees pursnant to this Deed
shall be in writing signed by the person giving the notice and served at the

office of the Trust.

Any notice or document given pursuant to clause 16.1 shall be deemed to be
duly given or made:

(a) if delivered by hand, when so delivered;

(b) if sent by facsimile, when receipt is confirmed;
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(¢) if sent by post, on the third working day after posting.

IN WITNESS WHEREOF this Deed has been executed the day and year first
hereinbefore written.

Executed as a Deed



THE COMMON SEAL of
TRUSTPOWER LIMITED was
affixed in the presence of:
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( ; 5;-,_ —
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Signature of Authorised Person

Avon Leavett Carpenter
Name of Authorised Person

Chairman
Office Held

SIGNED by SHIRLEY
MARGARET CROWLEY in the
presence of:

C. M. Bocupn
Signature of Witness

C M. 204 wubhi
Name of Witness

SECAETARY
Occupation of Wilness
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Town of Residence
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Signature of Authorised Person

Keith Neville Tempest
Name of Authorised Person

Secretary
Office Held
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Signature of SHIRLEY MARGARET CROWLEY



SIGNED by IAN FREDERICK
FOOTE in the presence of;

i

Signature of Witness
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Signaty‘/of RUFUS GEORGE WALLINGFORD
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SCHEDULE I

RULES GOVERNING THE APPOINTMENT, RETIREMENT AND
PROCEEDINGS OF THE TRUSTEES

NUMBER OF TRUSTEES

Until the first election of Trustees as provided herein the number of Trustees
shall be not less than six (6) nor more than nine (9) and after that date the
number of Trustees shall be six (6) PROVIDED THAT if at any time there
are less than the minimum number of Trustees in office specified for that
period the remaining Trustees shall be entitled to act until the number of
Trustees is restored to the minimum number and no act or decision of the
Trustees shall be called in to question on such account.

The Trustees who have executed this deed as first trustees shall hold office
until the Retirement Date in March 1994 on which date six (6) of the
Trustees (and any Trustee who may have been appointed to fill a casual
vacancy of any of the first Trustees or a suecessor to any of the first Trustees)
shall retire. The Trustees shall determine who among them shall retire (and,
in the case of disagreement, this shall be determined by the drawing of lots).

Prior to the Retirement Date in March 1994 three (3) Trustees shall be
elected to replace the six (6) Trustees retiring in accordance with rule 1.2 in
the manner specified in rule 3.4, the declaration of the result of such election
to take effect contemporaneously with the retirement required by rule 1.2.
A retiring Trustee shall be eligible for nomination for election subject to the
other provisions of this Deed.

On the Retitement Date in March 1996 those first Trustees who did not
retire pursuant to rule 1.2 (and any Trustee who may have been appointed
to fill a casnal vacancy of any of the first Trustees or a successor to any of the
first Trustees) shall retire.
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Prior to the Retirement Date in March 1996 three Trustees shall be elected
to replace the three (3) Trustees retiring in accordance with rule 1.4 in the
manner specified in rule 3.4 such election to take effect contemporaneously
with the retirement required by rule 1.4, A retiring Trustee shall be eligible
for nomination for election subject to the other provisions of this Deed.

From and including the Retirement Date in March 1998 and two (2) yearly
thereafter the three (3) Trustees who have been longest in office since their
election (and if there are more than three (3) the three (3) to retire shall be
determined by lot) shall retire and three (3) new Trustees who may, subject
to the other provisions of this Deed, include Trustees who have retired shali
be elected in accordance with rule 3.4. The appointment of any Trustee
appointed to fill a casual vacancy shall be deemed for the purposes of this
rule to have commenced on the date of election of the Trustee in respect of

whom such casual vacancy relates.

Any vacancy in the number of Trustees may be filled by Special Resolution
of the continuing Trustees but the new appointee shall hold office only for
the residue of the term of office of the Trustee whose place is taken,

ELIGIBILITY

Subject to rule 2.2, the following persons shall not be eligible for appointment
as a Trustee and may not hold office as a Trustee:

(a) a bankrupt who has not obtained a final order of discharge or whose
order of discharge has been suspended for a term pot yet expired, or is
subject to a condition not yet fulfilled, or to any order under section 111
of the Insolvency Act 1967,

(b) a person who has been convicted of any offence punishable by a term

of imprisoniment of two or more years unless that person has obtained
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a pardon or has served the sentence or otherwise suffered the sentence
imposed upon that person;

a person who has been sentenced to imprisonment for any offence
unless that person has obtained a pardon or has served the sentence;

a person to whom an order made under section 189 of the Companies
Act 1955 applies;

a person who is mentally disordered within the meaning of the Mental
Health Act 1969;

a person who is subject to a property order made under section 30 or
section 31 of the Protection of Personal and Property Rights Act 1989;

a person who is not ordinarily resident in the District:
a person who is a director of the Company or is a councillor or

employee of any Local Authority whose territory includes any part of
the District.

A person shall not be disqualified from appointment and may continue to
hold that office: '

(a)

(b)

(c)

in any case to which rule 2,1(b) applies, until the expiration of the time
for appealing against the conviction and, in the event of an appeal
against conviction, until the appeal has been determined;

in any case to which rule 2.1(c) applies, until the expiration of the time
for appealing against the sentence of imprisonment and, in the event of
an appeal, until the appeal has been determined;

in any case to which rule 2.1(h) applies, until the declaration of the
result of the first election of Trustees pursuant to rule 3.4(e) or 34(k);
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(d) in any case to whick rule 2.1(h) applies, after the declaration of the
result of the first election of Trustees pursuant to rule 3.4(e} or 3.4(k),
if the Trustee resigns the office or employment disqualifying that
Trustee from holding office as Trustee, which resignation is to have
effect within two weeks of appointment as a Trustee.

TERM OF OFFICE
A Trustee shall cease to hold office if:
(a) the Trustee resigns by written notice to the Trustees;

(b) the Trustee is ineligible for clection or appointment as a Trustee
pursuant to rule 2.1;

(c) the Trustee dies while holding office as a Trustee;
(d) the Trustees not re-elected pursuant to rule 3.4.

The provisions of rule 2.2 shall apply, mutatis mutandis, to rule 3.1, During
any appeal peried the Trustee shall be deemed to have taken leave of
absence and shall not be capable of acting as a Trustee. If the conviction or
sentence of imprisonment (as the case may be) is not upheld the Trustee
shall be immediately reinstated. If the conviction or sentence (as the case
may be) is upheld the disqualification as Trustee shall take immediate effect.

Upon every appointment, reappointment, retirement or cessation of office of
any Trustee the Trustees shall cause an entry thereof to be recorded in the
minute book of the Trust.

Other than the first Trustees as set out in rule 1.2, all Trustees shall be
elected by Consumers in the following manner, or in such other manner as
the Trustees may by Special Resolution determine from time to time:
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Not later than three months before the proposed date of the election
the Secretary shall insert a notice in a mewspaper or newspapers
circulating in the District giving:

()  advice of the proposed election;
(ii)  the place or places at which nomination forms may be obtained;
(iiiy where completed nominations may be lodged; and

(iv) notice that the nominator, candidate and seconder must be, at
the time of making the nomination, Consumers;

{(v) the day and time nominations close.

Every nomination of a candidate shall be in writing, Nomination forms
shall be in such form as the Secretary decides, but shall include:

(i) the full name and address of the candidate;

(i)  astatement by the candidate that the candidate is not, and to the
best of the candidate’s knowledge and belief will not be on the
date of the election, disqualified from holding office as a Trustee
by reason of any of the matters set out in rule 2.1, If the
candidate would be disqualified from holding office because of
mie 2.1(h), the candidate shall not be so disqualified if the
statement is accompanied by a further statement that should that
candidate be elected he or she shall immediately resign that
office or employment which causes him or her to be disqualified
under rule 2.1(h); and

(iif) the signature of the nominator and seconder and the candidate
all of whom must be Consumers.
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The Secretary shall be entitled to declare any nomination invalid where
on reasonable grounds he has good cause 1o believe that the candidate
is ineligible for election in terms of rule 2.1.

The nomination of a candidate shall be deemed to have never been
made, and the candidate shall be ineligible for election, if the:

(i) nominator withdraws the nomination by notice recsived by the

Secretary before closure of nominations;

(i) candidate withdraws by notice received by the Secretary before
a result is declared;

(iii) candidate dies before a result is declared;

(iv) candidate becomes disqualified by virtue of rule 2.1 before a
result is declared.

Nominations shall close six weeks after the first notice calling for
nominations was given pursuant to rule 3.4(a).

K, on the closure of nominations, the number of valid nominations
which have been received are equal to or less than the number of
vacancies for the office of Trustee the Secretary shall declare the
candidates duly elected and mo election shall be held. -If less
nominations are received than there are vacancies, the Trustees shall
forthwith fill the vacancy or vacancies in accordance with rule 1.7 and
a retiring Trustee who has not been nominated shall be eligible to fill

a vacancy,

Should nominations be received for more than the number of vacancies
the Secretary shall give not less than one month prior to the date on
which votes are to be counted to the Consumers in such manner as the
Secretary shall deem fit 2 postal ballot paper which shall contain the
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names of all candidates validly nominated in alphabetical order of their
surnames and appropriate provision for recording the Consumer’s vote
together with a pre-paid envelope in which the ballot paper is to be
placed and returned to the Secretary and a written explanation of the
method for recording the Consumer’s vote the date on which and the
manner in which the ballot paper is to be returned and the date on
which votes are to be counted. Biographical and other details of the
candidates may if the Trustees approve be included in the irformation
given to Consumers, The date on which ballot papers are to be
returned to the Secretary shall not be less than two (2) working days
before the date on which the votes are to be counied.

The following provisions shall apply with respect to votes:
(i)  each Consumer shall be distributed one voting paper;

(i)  inrespect of joint Consumers the person whose name appears on
the records of the Company first shall exercize the vote for that
joint holding to the exclusion of the other joint holders:

(iii) Consumers may not vote for the appointment of more Trustees
than there are vacancies;

(iv) Ballot papers received by the Secretary after the date stated in
the notice to Consumers as the date on which ballot papers are
to be returned shall not be counted.

The Secretary shall on the date appointed for voting count the number
of valid votes cast for each candidate and ascertain the candidates
elected.

A vote is invalid and shall not be counted if:
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(i)  the Consumer votes for more candidates than there are Trustees
to be elected;

(i)  in the opinion of the Secretary, the voting paper does not clearly
indicate the candidate or candidates for whom the Consumer

intended to vote.

Where, because two (2) or more candidaies have received the same
mumber of valid votes, the Secretary cannot determine which of them
has been clected, the Secretary shall decide which of them is elected by
lot drawn by those candidates in the presence of the Secretary and such
other person or persons (if any) as the Secretary may decide.

Forthwith after ascertaining which candidates have been elected, the
Secretary shall declare the names of the candidates s0 elected, and shall
publish those names in one or more principal newspapers circulating in
the District.

After declaring the result of the election the Secretary shall decide
when to destroy the voting papers,

The Secretary and every person assisting the Secretary shall faithfully
and impartially perform their duties and shall not, directly or indirectly:

(i)  before the declaration of the result of the election make known
the state of the vote, or give or pretend to give any information
by which the state of the vote might be known;

(ii) make known for which candidate or candidates any person has
voted;

(i) give any person any information likely to defeat the secrecy of
the election.
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(n) Notwithstanding any other provision in the Deed or these rules, the
retiring Trustees shall remain in office until the Secretary declares the
result of the election pursuant to rule 3.4(e) or rule 3.4(k). Forthwith
upon such declaration the candidates declared elected shall assume
office in place of the retiring Trustees.

CHAIRPERSON AND DEPUTY CHAIRPERSON

The Trustees shall elect a Chairperson and Deputy Chairperson who shall
also be Trustees at their annnal general meeting and ai any other time when
either position becomes vacant.

QUORUM

A quorum at meetings of the Trustees shall comprise four (4) Trustees,

YALIDITY OF PROCEEDINGS

All acts done by any meeting of Trustees or of a committee of Trustees or by
any person acting as a Trustee shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of agy such Trustee
or person acting as aforesaid or that they or any of them were for any reason
disqualified, be as valid as if such person had been duly appointed and was
qualified to be a Trustee.

RESCISSION OR VARIATION OF RESOLUTIONS
Any resolution of the Trusiees may be rescinded or varied from time to time

by the Trustees at any subsequent meeting by the same majority as was
necessary to pass the resolution being rescinded or varied,
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MEETINGS OF TRUSTEES

Within four (4) months of the end of each Financial Year the Trustees shall
hold an annual general meeting,

The Secretary shall give no less than thirty (30) days notice of the annual
general meeting to the Trustees such notice to specify the date, time and

place of the annual general meeting.

The business is to be transacted at the annual general meeting shall be the
receipt of the annual report, accounts, appointment of the auditor and the
setting of the remuneration (if any) of Trustees. Any other business shall be
deemed special business and shall be dealt with in accordance with rule 8.4.

Notice in writing of any special business shall be given to the Secretary no
less than twenty one (21) days prior to the annual general meeting, The
Secretary shall circulate an agenda, including all special business, to the
Trustees no later than fourteen (14) days prior to the annual general meeting
and shall also give to Consumers not less than fourteen (14) days prior
written notice of the time, place, date and agenda of the anmual general
meeting by an advertisement placed in a newspaper or newspapers circulating
in all the areas of the District,

Consurers shall be entitled to attend and speak at the annual general
meeting but shall not be entitled to vote at such meetings.

The Trustees shall otherwise meet at such times and places as they may agree
to dispatch the business of the Trust. The Trustees shall be entitled to
develop standing orders for the conduct of such meetings,

Any three (3) or more Trustees may at any time summon a meeting of

Trustees,
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NOTICE OF MEETINGS

Notice in writing of every meeting shall be delivered or sent by post or
facsimile to each Trustee by the Secretary or other person acting under the
direction of the Trustees. In the case of a meeting summoned pursuant to
rule 8.7, the Trustees, persons summoning it or the secretary or other person
acting under the direction of the Trustees shall give at least seven (7) working
days notice of that meeting. No notice shall be necessary for adjourned

meetings except to Trustees not present when the meeting was adjourned.

ADJOURNMENT

If a quorum is not present within thirty minutes after the time appointed for
any meeting the Trustee or Trustees present may adjourn the meeting, Any
meeting may be adjourned by the Chairperson upon the adoption of a
resolution for its adjournment.

CONTENT OF NOTICE

Every notice of meeting shall state the place, day, and hour of the meeting
and every notice of a meeting summoned pursuant to rule 8.7 shall state the
matters to be discussed at that meeting, Notice of any meeting may be
abridged or waived if all the Trustees who are for the time being in New
Zealand consent in writing to such abridgement or waiver,

COMMITTEES

The Trustees may from time to time appoint any ane or more Trustees to be
a committee for making any inquiry, for considering supervising or transacting
any business of the Trust, for the investment and management of the Trust
Funds or any part thereof, or for the performance of any duty or function
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which in the opinion of the Trustees will further the purposes and objects of
the Trust. Subject to these rules and to any directions from time to time
given by the Trustees every such committee may regulate its own procedure
but so that a quorum at any meeting of the committee will be a majority of
its members for the time being,

YOTING

Except as otherwise provided in this Deed and subject to the quorum
requirements as to meetings, the Trustees shall exercise their powers and
discretions by a simple majority vote of the Trustees present.

Neither the Chairperson nor the Deputy Chairperson shall have a casting
vote in addition to his or her deliberative vote,

INTERESTED TRUSTEES

A Trustee who in any way, whether directly or indirectly, has a material
interest in any contract or proposed contract or arrangement or dealing with
the Trust (other than as a Consumer or as a member, officer, or employee
of any firm, company or organisation that is a Consumer) shall disclose the
nature of that interest at a meeting of the Trustees and such disclosure shall
be recorded in the minutes of the meeting, A trustee who holds beneficially
(directly or indirectly) less than 10,000 shares in the Company shall not be
required to disclose that shareholding.

A Trustee required to disclose an interest by rule 14.1 may be counted in a
quorum present at a meeting but shall not vote in respect of the matter in
which the Trustee is interested (and if the Trustee does so vote the vote shall
not be counted) provided that the Trustee may be expressly permitted to vote
by & unanimous vote of the other Trustees present given after the disclosure
of the interest.
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If any question shall arise at any meeting as to the materiality of a Trustee’s
interest or as to the entitlement of any Trustee to vote and such question is
not resolved by the Trustee voluntarily agreeing to abstain from voting, such
question shall be referred to the Chairperson of the meeting and the
Chairperson’s ruling in relation to any such Trustee shall be final and
conclusive except in a case where the natare or extent of the interest of the
Trustee concerned has not been fairly disclosed.

MINUTES

A minute book shall be provided and kept by the Trustees and all
proceedings of the Trustees shall be entered in the minute book.

Minutes signed by the chairperson of the meeting at which the proceedings
were transacted or by the chairperson of the next succeeding meeting shall
be evidence of the proceedings.

Where minutes of the proceedings at any meeting of Trustees have been
made in accordance with the provisions of these rules then, untii the contrary
is proved, the meeting shall be deemed duly held and convened and all
proceedings at that meeting to have been duly conducted.

RESOLUTIONS IN WRITING

Notwithstanding any other provisions in the Deed or these rules, a resolution
in writing signed by all the Trustees or (as the case may be) by all the
members of a committee, shall be as effective for all purposes as a resolution
passed at a meeting of the Trustees or of such committee (as the case may
be) duly convened, held and constituted. Such resolution may consist of
several documents in the same form, each signed by one or more of the
Trustees or members of the committee, (as the case may be).
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MEETINGS BY TELEPHONE

Notwithstanding any other provision in the Deed or these rules, the
contemporaneous linking together of a number of the Trustees or members
of a committee (‘the participants’) being not less than a quorum, together
with the Secretary or a person acting as a secretary, shall be deemed to
constitute a meeting and all the provisions in these rules as to meetings shall
apply to such meetings by telephone so long as the following conditions are

met:

(a) All the participants for the time being entitled to receive notice of a
meeting shall be entitled to notice of a meeting by telephone and to be
linked by telephone for the purposes of such meeting. Notice of such
meeting may be given by telephone;

(b) Each of the participants taking part in the meeting by telephone, and
the Secretary or person acting as a secretary, must be able to hear each
of the others taking part at the cornmencement of the meeting;

(c) At the commencement of the meeting each participant must
acknowledge his or her presence for the purpose of such meeting to all
the others taking part;

(d) A participant may not leave the meeting by disconnecting his or her
telephone without having previously obtained the express consent of the
chairperson of the meeting and shall be conclusively presumed to have
been present and to have formed part of the quorum at all times during
the meeting by telephone unless having obtained the express consent of
the chairperson to leave the meeting as aforesaid.

Minutes of the proceedings at such meeting by telephone shall be sufficient.
evidence of such proceedings and of the observance of all necessary
formalities if certified as a correct minute by the chairperson of the meeting
or by the Secretary or person acting as a secretary.
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EXECUTION OF DOCUMENTS

All documents required to be executed by the Trustees shall be deemed to
be validly executed and binding on the Trust if these documents have besn
entered into and executed by the authority of the Trustees previously given
and signed by at least two (2) Trustees or any other person approved by the
Trustees for the purpose.

SECRETARY AND TREASURER

The Trustees shall appoint from time to time a Secretary and a Treasurer
who may also be Trustees,

It shall be the duty of the Secretary to keep usual records of the business of
the Trust and to notify Trustees of intended meetings and the business to be
transacted at such meetings.

It shall be the duty of the Treasurer to keep usual and proper books of
account and other financial records of the business to report to the Trustees
from time to time on the finances of the Trust Fund to present annual
statements of account for audit and for consideration by the Trustees and to
prepare and file from time to time with the Inland Revenue Department all
necessary tax accounts,
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SCHEDULE II
TRUSTEES® SPECIFIC POWERS

Subject to any express terms in this Deed limiting or restricting such powers, the

Trustees shall have the power to:

(a)

(b)

©

(d)

(e)

0

(8)

G

Invest the Trust Fund or any portion thereof, notwithstanding that it may be
subject to any liability, in any property whether in New Zealand or overseas.

Sell 2ll or any part of the property comprising the Trust Fund at such price
on such terms and subject to such conditions as they in their absolute
discretion think fit with power to allow the whole or any part of the purchase
money t0 remain owing as a debt to the Trust.

Retain property forming part of the Trust Fund,

Borrow moneys on such terms and subject to such conditions as the Trustees
think fit.

Lease or to take on lease or licence any property on such terms and subject
to such conditions as they think fit and to accept or effect such surrenders of
leases and lcences as they think fit.

Lend moneys on such terms and subject to suck conditions as the Trustees
think fit

Maintain manage repair improve and develop any property which or an
interest in which for the time being forms part of the Trust Fund in suck
manner as the Trustees shall think fit.

Employ and pay any person (including any Trustee) to do any act of whatever
nature relating to the Trust including the receipt and payment of money.
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Open an account or accounts at any time or times in any name or names and
cither on their own behalf or jointly with another at any bank and to
overdraw any such account with or without giving security and in addition to
the powers conferred by section 81 of the Trustee Act 1956 to make
arrangements with any Bank for any one or more of the following, namely,
the Trustees and/or any delegate or delegates named in writing by all the
Trustees to operate upon any account at that Bank. All sums of mMOney
received on account of the Trust shall be forthwith paid into the credit of
such account or accounts unless otherwise expressly ordered by the Trustees.
All negotiable instruments and all receipts for money paid to the Trust shall
be signed, drawn, accepted, endorsed or otherwise executed as the case may
be in such manner as the Trustees from time to time determine.

Insure against loss or damage by any cause whatsoever any insurable property
to any amount not exceeding the full insurable value thereof or the full
replacement value thereof as the Trustees may in their absolute discretion

from time to time think fit.

Enter into contracts of any nature whatsoever for the purpose of protecting
maintaining or cnhancing the value of all or any assets acquired or held by
the Trustees or which the Trustees have the right to acquire or hold.

Delegate any of the powers and duties to any committee or committees
consisting of such of the Trustees (or such other persons) as they may appoint
for such purpose. '

Subject to the provisions of this Deed, to exercise as the Trustees in their
abselute discretion think fit all the voting powers attaching to any Shares
forming part of the Trust Fund including to consider any recommendations
made by the directors of the Company on any proposal relating to any
reconstruction or amalgamation or merger of the Company or any Subsidiary
or any modification of the rights of shareholders or any increase or reduction
of capital or other dealing with the Shares and after giving due consideration
to the recommendations of the directors to make a decision in respect of any
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such proposal as the Trustees may consider in their absolute discretion will
be for the benefit of or in the interests of the Trust Fund.

To appoint Directors in the manner provided by the Articles of Association
of the Company provided however that the Trustees be satisfied that any
person to be so appointed will be a person who has business acumen,
sufficient time to devote to the affairs of the Company and the expertise to
enable the Company to operate as a successful business.

To determine whether any money for the purposes of this Deed is 1o be
considered as income or capital and what expenses ought 10 be paid out of
income and capital respectively and also to apportion payments and every
such determination or apportionment shall be final and binding on all persons
beneficially interested in the Trust Fund and income thereof.

To determine all questions and matters of doubt which may arise in the
course of the trusteeship of this Trust,

Do such other acts and things as the Trustees may in their absolute discretion
consider incidental or conducive to the attainment of the general purposes of
the Trust.
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SCHEDULE 111

CONSUMER CONSULTATIVE PROCEDURE

In respect of any provision of this Deed which requires the Trustees to implement
a Consumer Consultative Procedure, the Trustees shail:

(@)

(b)

(9

(d)

(e)

®

Place notice of the proposal before a meeting of the Trustees;

Give notice of the proposal to Consumers in accordance with clanse 11 of the
Deed;

In every notice given under paragraph (b) of this schedule, specify a period
within which Consumers interested in the proposal may make submissions on
the proposal to the Trustees;

Ensure that any Consumer who makes written submissions on the proposal -
within the period specified in the notice given under paragraph (b) of this

schedule is given a reasonable opportunity to be heard by the Trustees;

Ensure that every meeting at which submissions are heard are open to
Consumers; and

Make all written submissions on the proposal available to Consumers.

The period specified pursuant to paragraph (c) above shall be not less than ope
month and no more than three months.

92296.WMP
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TAURANGA ENERGY CONSUMER TRUST
DEED OF TRUST

DEED dated 21st day of December 1993

BETWEEN TRUSTPOWER LIMITED a duly incorporated company with its registered

office at Tauranga (hereinafter called “the Company”)

AND SHIRLEY MARGARET CROWLEY
IAN FREDERICK FOOTE
BARRY WALTER BRAME JENSEN
NOEL HAYWARD JOHNSON
NORMAN FREDERICK MAYO
EDWARD McGREGOR MURRAY
NOEL FRANK POPE
LYN ARTHUR WAHREN
RUFUS GEORGE WALLINGFORD
(hereinafter together with their successors in office called "the Trustees”)

WHEREAS

A, The Tauranga Electric Power Board (the “Board"”) has formed the Company as a
registered public company limited by shares in which the sole subscriber is the Board.

B. Pursuant to the Act the Minister of Energy has approved the establishment plan
prepared and submitted in respect of the Company which establishment plan
provides for the allocation of shares in the Company to the Trustees.

C. The Company wishes to establish the Tauranga Energy Consumer Trust to enable the
Trustees to acquire the shares in the Company to be vested in the Trustees in
accordance with the establishment plan.

D. The Trustees will have an ongoing obligation to carry out reviews of their continuing
ownership of the Securities involving consultation in accordance with the terms of
this Deed.

E. The benefits which the Trustees derive through their awnership of the assets of the
Trust Fund will be made available directly or indirectly as the Trustees in their
discretion decide to Consumers.

1. DEFINITIONS AND CONSTRUCTION

1.1 In this deed, unless the context otherwise requires:

“Act” means the Energy Companies Act 1992:

"Annual General Meeting” means a meeting of Trustees specified as the annual
general meeting in the notice calling the meeting;



“Balance Date” means 31 March or any other date adopted from time to time by the
Company as the end of its Financial Year;

“Board” means the Tauranga Electric Power Board constituted by the Electric Power
Boards Act 1925;

“Chairperson” means the Trustee elected as chairperson pursuant to rule 4 of
schedule 1;

"Code of Conduct” means a code of conduct to regulate the behavicur and conduct of
participants in relation to a Trustee election and which is adopted, amended and
issued from time to time by Trustees to the independent Returning Officer;

‘Code of Practice” means the operating guidelines to promote best practice in energy
trust administration adopted or to be adopted by the Trustees in respect of the Trust
{as amended or replaced from time to time);

"Company” means Scarlett Limited {formerly called Trustpower Limited) (company
number 604040) and includes any successor company or any company arising out of
any reconstruction, amalgamation or merger of the Company, incduding (without
limitation}) Trustpower Limited {company number 565426) but excluding Tilt
Renewables Limited (company number 1212113} and any subsidiary companies of Tilt
Renewables Limited;

"Confidential Information" means information which is by express classification or

by its nature reasonably intended to be confidential to the Trust and which has not

been released into the public domain by reason of:

{ii The proper discharge in good faith by a Trustee of duties and cbligations
created by the Trust;

{it The proper discharge in good faith by a Trustee with the express authority or
express consent of the Trust of duties and cbligations created by the Trust;

(i} The order or direction of any lawful or regulatory authority; or

(iv] A request for disclosure pursuant to the Guidelines.

*Consumer” means:

{i) a person who is named in the records of the Company as being liable to pay the
Company any amount for electrical energy supplied or to be supplied to
premises situate in the District;

(i)  the TECT Charitable Trust as constituted pursuant to a deed of trust dated 27
March 2002; or

(i) any other entity wholly owned and/or controlied by TECT and whose
beneficiaries and objectives are substantially the same as TECT's;

*Consumer Consultative Procedure” means the procedure for consultation set out in
schedule llI;

"Deed” means this deed and includes the schedules and any amendments;

“‘Deputy Chairperson” means the Trustee elected as deputy chairperson pursuant to
rule 4 of schedule 1;
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“Directors” means the directors from time to time of the Company;

“District” means:

(i the temitory over which the Board was authorised to supply electricity
immediately prior to the Vesting Date pursuant to the Tauranga Electric Power
Board Supply Licence granted to the Board under section 20 of the Electricity
Act 1968; and

(i) the territory over which Tauranga Electricity Limited was authorised to supply
electricity immediately prior to its merger with the Company in 1997 and
includes, for the avoidance of doubt, that area comprising the Tauranga City
peninsula north of the centreline of 17% Avenue, Tauranga.

“Dividends" means, in relation to the Company, any distributions paid in cash by the
Company to the Trustees as holders under this Deed of Shares or Other Securities;

“Environment” shall have the meaning ascribed to that term in the Resource
Management Act 1991;

"Financial Statements” means the financial statements of the Trust prepared in
accordance with clause 10.2{(a);

“Financial Year” means any year or other accounting period ending on a Balance Date;

"Guidelines" means those "Guidelines for Access to Trust Information by Consumers"
adopted, amended or superceded from time to time by a resolution of Trustees
relating to the rights of Consumers to, and procedures relating to the disclosure of,
Trust information as referred to in the Code of Practice;

“Independent Retuming Officer™ means that person appointed to the office of
Independent Retuming Officer pursuant to clause 10,5 for the purposes of
conducting and supervising any Trustee election held pursuant to clause 3.4 of
Schedule 1;

“Lacal Authority” means a local authority within the meaning of the local Government
Act 1974;

“Other Securities” means securities {other than the Shares), instruments (including
convertible notes and voting debentures) or options convertible to shares or other
securities in the Company;

“persons’ includes any individual, corporation, partnership, joint venture, association,
trust, organisation, government department or local authorities;

“Retirement Date” means the date the Secretary declares the names of the
candidates elected under rules 3.4(e) or 3.4(k) of schedule I;

"Secretary” means the person appointed as secretary pursuant to rule 19 of schedule
I
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“Securities” means Shares or other securities, instruments (including convertible notes
and voting debentures) or options convertible to Shares or other securities in the
Company,

“Shares” means shares in the capital of the Company held by the Trust as part of the
Trust Fund;

“Speclal Resolution” means a resolution of the Trustees passed by a majority of not
less than seventy five per cent (75%) of the total number of Trustees in office at the
time the Special Resolution is passed;

“Termination Date” means the earlier of 1 January 2072 and the date upon which the
Trustees resolve that the Trust be wound up in accordance with clause 14 provided
however that if the perpetuity period restrictions cease to apply to this Trust or are
amended to permit the Trust to continue beyond 1 January 2073, this definition shall
be amended so that the Termination Date shall be the date beyond which the Trust
may not continue;

“"the Trust” means the trust established by this Deed;
“the Trustees” means the trustees for the time being of the Trust;

“Trust Fund” means all the funds of the Trust and includes all capital and income for
the time being held by the Trusiees of the Trust;

“Trustee Act” means the Trustee Act 1956;

“Vesting Date” means the date upon which the Governor-General by Order in Council
under section 47 of the Act vests the undertaking of the Board in the Company and
the Shares in the Trustees.

In this Deed, unless the context otherwise requires:

(a) references to one gender include each other gender;

(b) references to the singular include the plural and vice versa;

(c) the headings and the index shall not affect the construction of this Deed;

{d) references to clauses are references to clauses of this Deed and references to
schedules are references to schedules to this Deed;

(e) references to a statute include references to regulations, orders or notices
made under or pursuant to such statute. References to any statute,
regulations, order or other statutory instrument or by-law shall be deemed to
be references to the statute, regulation, order, instrument or by-law as from
time to time amended and includes substituted provisions that substantially
correspond to those referred to;

) words, terms or expressions which are defined in the Act but are not defined
in this Deed shall have the meaning attributed to them in the Act,
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For the purposes of the Perpetuities Act 1964 the perpetuity period applicable to this
Deed shall be the period from the date of execution hereof until the first anniversary
of the Termination Date.

NAME OF THE TRUST

The Trust shall be known as the Tauranga Energy Consumer Trust or such other name
as the Trustees may determine from time to time,

DECLARATION OF TRUST

The Company hereby declares and directs that the Trustees shall stand possessed of
the sum of $100 settled by the Company contemporaneously with the execution of
this Deed and all other moneys or property of whatever kind hereafter paid, given, or
transferred to, vested in, or purchased or acquired by (or agreed to be transferred to
or purchased or acquired by) the Trustees to be held upon the trust hereby declared
and any accumulations of income therefrom and all moneys, investments and
property of whatever kind from time to time representing the same to be held upon
the Trust and for the purposes and with the powers, authorities and discretions set
out in this Deed.

PURPOSE OF THE TRUST
The purposes and objects for which the Trust is established are:

On Vesting Date, to receive Shares vested in the Trustees by order in council made in
accordance with section 47 of the Act.

If the Trustees so elect to subscribe for, purchase or otherwise acquire Other
Securities in the capital of the Company.

To retain and hold the Shares and Other Securities until such time as the Shares or
Other Securities, as the case may be, are sold, transferred or disposed of.

In the event of any sale, transfer or other disposition of Shares or Other Securities to
hold the proceeds of any such sale, transfer or other disposition upon the trust for
capital in accordance with clause 6.1.

To receive Dividends and to distribute, pay, apply or appropriate the Dividends and
other income of the Trust Fund which the Trustees do not resolve to accumulate to or
for the benefit of the Consumers in the manner provided in clause 5 of this Deed.

Following the Termination Date to pay, apply and appropriate the capital of the Trust
in the manner provided in clause 6.2,

TRUSTS OF INCOME UNTIL DISTRIBUTION DATE
The Trustees shall until the Termination Date stand possessed of the income arising

from the Trust Fund upon the following trusts and with and subject to the following
powers:



51

52

5.3

-8-

The Trustees shall from the net annual income derived by the Trust Fund first pay all
the fees, costs and disbursements of and incidental to administering the Trust
including remuneration and allowances payable to Trustees as hereinafter provided
and costs incurred in pursuance of their duties and may in addition set aside reserves
of income to provide for any payments or liabilities which the Trustees have power to
pay pursuant to this clause 5.

The Trustees shall have power in their absolute discretion to accumulate so much of
the income of the Trust Fund as they think fit by investing the same so that all such
accumulations shall be added to and form part of the capital of the Trust Fund and be
held by the Trustees upon the same trusts and with the powers herein declared in
respect of such capital but provided that the Trustees may at any time or times resort
to such accumulations and pay, apply or appropriate the whole or any part thereof as
if the same were income of the Trust Fund arising in the Financial Year in which the
same are resorted to,

The Trustees shall distribute the balance of the current net annual income by paying
applying or appropriating the same in such manner and in such propertions as the
Trustees in their absolute and unfettered discretion shall think proper for the benefit
of the Consumers and where such distributions comprise Dividends the Trustees may
have regard to any report of Directors given pursuant to clause 5.4 AND [T 15
DECLARED that distributions of income for the benefit of Consumers may he made in
any one or more of the following ways and no such distribution shall be called into
question by any Consumer:

(a) By payment in cash to any one or more of the Consumers to the exclusion of
other Consumers in such manner and in such shares and proportions as the
Trustees in their absolute and unfettered discretion shall think proper;

(b) By the provision of goods or services or an entitlement to goods and services
to any Consumer or Consumers and generally in such form and at such value
as the Trustees shall determine including the giving of an entitlement by
voucher or some other form of entitlement (which may be transferable or not
transferable as the Trustees decide) to goods and services which the Trustees
may have purchased or provided for out of the income of the Trust Fund;

{c) By carrying out or causing to be carried out works which in the opinion of the
Trustees will benefit Consumers such as:

(i} Improvements to the safety of Consumers by removing road and
overhead hazards caused by above ground electricity supply support
systems in the District;

(i) Avoiding, remedying or mitigating any adverse effects of energy
related activities on the Environment;

(i} Promoting research into more efficient ways of producing and
distributing electrical energy for the benefit of Consumers in the
District including the awarding of research scholarships or prizes and
the funding of research and development projects;
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{iv)  Subsidising the instaflation of the means of supply of energy to
Consumers which would otherwise be uneconomic;

(d) By carrying out or causing to be carried out or funding in whole or in part
(whether by way of Consumer distribution, loan, investment, the underwriting
of project liabilities, the giving of financial support or otherwise) the carrying
out of projects or other community initiatives which in the opinion of the
Trustees will benefit Consumers.

The Trustees may request the Directors to produce a report in respect of each
Dividend received by the Trustees which report recommends an appropriate
allocation of the Dividend amongst the classes of Consumer based on the
contribution made by each class of Consumer to the earning of that Dividend and in
such report the Directars may classify Consumers in any manner they see fit.

Any of the Consumers to whom or in respect of which income is paid, applied or
appropriated by the Trustees pursuant to clause 5.3, shall, subject to clause 5.8, as
from the date of such payment, application or appropriation take an absolute and
indefeasibly vested interest in such income.

The foregoing provisions as to vesting of income shall not operate to vest any part of
the corpus of the Trust Fund in any of the Consumers.

Each Trustee who is also a Consumer shall notwithstanding the provisions of this
Deed or any applicable rule of law or equity, be entitled to receive any benefits as a
Consumer which may be distributed to Consumers in accordance with clause 5.3.

All payments made to Consumers or entitlements of Consumers to goods and services
unclaimed for one year after having been sent (or attempted to be so sent) or notified
to any Consumer may be invested or otherwise made use of by or being an
entitlement to goods and services disposed of by the Trustees for the benefit of the
Trust Fund until claimed and the Trustees shall be entitled to mingle the amounts of
any unclaimed payments or money from entitlements with other moneys forming part
of the Trust Fund and to credit any income arising in any Financial Year from the
investment of such unclaimed payments to the Trust Fund. Any amounts unclaimed
on the earlier of the Termination Date or one year after that amount was sent (or
attempted to be so sent) or notified to any Consumer shall thereupon be deemed to
form part of the Trust Fund.

TRUSTS OF CAPITAL

The Shares and Other Securities or the proceeds of sale or other disposition of the
Shares and Other Securities and investments representing the same (the corpus of the
Trust Fund) shall be held by the Trustees upon trust to pay, apply or allocate the
same, on or before the Termination Date for the benefit of the Consumers in such
manner and in such shares as the Trustees in their absolute and unfettered discretion
consider fair and eguitable PROVIDED THAT the Trustees may at any time or times
prior to the Termination Date pay, apply or allocate the corpus of the Trust Fund or
any part of parts thereof as the Trustees think fit for the benefit of the Consumers in
any of the ways set out in clause 5.3 of this Deed as if the provisions of clause 5.3 and
clause 9.3 with any necessary changes were reproduced in this clause 6.1,
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From and after the Termination Date the Trustees shall stand possessed of the corpus
of the Trust Fund and the income thereof and any income previously derived by the
Trustees that has not been paid, applied or appropriated in accordance with clause
6.1 of this Deed, upon trust to pay, apply or appropriate the same to or for or
otherwise howsoever for the benefit of the Consumers in such manner and in such
shares (including if permitted by law, by establishing a further trust for the benefit of
Consumers to be on the same terms mutatis mutandis as this Trust) as the Trustees
shall in their absolute and unfettered discretion consider fair and equitable provided
however that if the Trustees have not so paid, applied or appropriated any or all of
such Trust Fund and income on the day before the first anniversary of the
Termination Date the amount so remaining shall be paid in equal shares to each
Consumer as at the first anniversary of the Termination Date.

APPOINTMENT, RETIREMENT AND PROCEEDINGS OF TRUSTEES

The rules set forth in schedule | hereto {with such amendments, deletions and
additions thereto as may lawfully be made) shall upon the execution of this Deed
govern the appointment, retirement and proceedings of the Trustees and associated
matters.

GENERAL POWERS

The Trustees may exercise the powers, authorities and discretions conferred by this
Deed in addition to and not by way of limitation of the powers, authorities and
discretions conferred upon the Trustees generally by the Trustee Act (except where
otherwise specified in this Deed). For the avoidance of doubt, no Trustee shall have
the power, authority or discretion to participate in the management or operation of
the Company (other than in the capacity as a Director appointed to the board of the
Company and where the Trustee was nominated for that office pursuant to a Special
Resolution of the Trustees) and in exercising the powers conferred by this clause and
clause 9 the Trustees shall be restricted to exercising their rights as a shareholder
subject always to the provisions of this Deed.

In the exercise of any power, authority or discretion under this Deed the Trustees
shall have no obligation to deal with persons other than those who qualify as
Consumers as defined in this Deed and in particular shall not be required to recognise
any trust or other arrangement affecting any Consumer nor shall the Trustees be
liable in any respect for any inaccuracies in the records of the Company which affect
the status of any person as being or not being a Consumer.

TRUSTEES’ POWERS

Subject to the express terms of this Deed (and without limiting the generality of the
foregoing) the Trustees shall have in relation to the Trust Fund and the income arising
from the Trust Fund all the same powers as a natural person acting as beneficial
owner of the property from time to time comprising the Trust Fund and such powers
shall not be restricted by any principle of construction or rule of law except to the
extent that such is obligatory.

Without limiting the generality of the preceding paragraph and merely by way of
example the Trustees shall have the powers set out in schedule Il to this Deed which
may be exercised either alone or jointly with any other person.
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Notwithstanding clause 9.1, the Trustees shall not dispose (whether legally or
beneficially) of any interest in the Shares or any other asset of the Trust Fund {and
where more than one asset of the Trust Fund is disposed of in one or more
transactions which substantially represent a single disposition of assets those assets
shall be regarded as a single asset) unless:

{a)
{b)

(c)

(d)

the disposal has been approved by a Special Resolution of the Trustees;

Where the disposition is of Securities and the number of Securities proposed
to be disposed of:

{A) is equal to or greater than five (5} percent of the Base Level for
Securities; or

{B) when aggregated with any previous dispositions of Securities which
have not been the subject of a Consumer Consultative Procedure,
would be equal to or greater than five (5) percent of the Base Level for
Securities,

the Trustees have first implemented a Consumer Consultative Procedure in
respect of the proposed disposal Provided That the following Securities may
be disposed of without restriction and the provisions of this clause 9.3(b) shall
not apply to such dispositions:

{i) any Excess Securities;
{ii) any Securities so long as contemporaneously therewith:

(I  Securities are acquired which have voting rights which are at
least equal in number to the voting rights attaching to the
Securities being disposed of; or

{ll} The Trust enters into an agreement or agreements to acquire
Securities having voting rights which are at least equal in number
to the voting rights attaching to the Securities being disposed of.

Where the disposition is of an asset other than Securities which exceeds (or
when aggregated with the value of assets other than Securities previously
disposed of which were not subject to a Consumer Consultative Procedure
exceeds) in value five (5} percent of the value of the Trust Fund, the Trustees
have first implemented a Consumer Consultative Procedure in respect of the
proposed disposal Provided That the provisions of this clause 9.3(c) shall not
apply where, following the disposition, the Trust would still hold a Base Level
for Securities or Securities and/or other assets which have voting rights which
are at least equal in number to the voting rights attaching to a Base Level for
Securities.

For the purposes of clauses 9.3(b) and (c), the expressions:

"Base Level for Securities” at any time means 87,466,000 Securities,
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"Excess Securities” at any time means securities in the Company held by the
Trust in excess of the Base Level for Securities; and

“dispose”, “disposed” and “disposition” shall not include the giving of a
mortgage (legal or equitable), charge or other encumbrance.

Notwithstanding the provisions of section 13C of the Trustee Act 1956 and the
likelihood that the Trustees will from time to time include persons whose profession,
employment or business is or includes acting as a trustee or investing money on
behalf of others, the care diligence and skill to be exercised by the Trustees in
exercising any power of investment shall not be that required of such persons by
section 13C of the Trustee Act 1956 but, subject always to clause 2.5, shall at all
times be the care, diligence and skill that a prudent person of business would exercise
in managing the affairs of others,

Notwithstanding anything else in this Deed, no Trustee shall be liable for any breach
of trust in respect of any duty to exercise the care, diligence and skill that a prudent
person of business would exercise in managing the affairs of others or that a prudent
person engaged in a profession, employment or business that is or includes acting as a
trustee ar investing money on behalf of others would exercise in managing the affairs
of others merely {in either case) because the investments of the Trust Fund {including,
but without limitation, the Securities) are not diversified.

DUTIES OF TRUSTEES

The Trustees shall ensure that full and correct accounts of all the financial
transactions of the Trust and its assets and liabilities and funds are kept.

The Trustees shall within four months after the end of each Financial Year:

(a) prepare Financial Statements in accordance with generally accepted
accounting practice {within the meaning of section 3 of the Financial
Reporting Act 1993, applied as if the Trust was a reporting entity) with respect
to the affairs of the Trust for that Financial Year;

{b) submit those Financial Statements to an auditor for audit; and

(c) make available to the public (which inctudes all Consumers) in accordance with
clause 10.4 those audited Financial Statements and the auditor’s report on
those Financial Statements.

In addition to clause 10.2{a), the Financial Statements of the Trust shall show
separately:

(a) the total amount of any distribution of income or capital paid to Consumers by
way of general distribution {if applicable) in that Financial Year;

(b) the names of persons to whom distributions of income or capital have been
approved or paid in that Financial Year other than those referred to in clause
10.3(a) together with the individual amounts approved or paid by way of a
payment scheme; and
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a statement confirming that the Trustees have complied with all of their
obligations under the Code of Practice.

The Trustees shall make the documents referred to in clause 10.2{(c) avaifable
to the public {(which includes all Consumers) by making copies of them
available:

(i} for inspection at every office of the Trust or at any other place
specified in the notification under clause 1C.4(b) (during ordinary office
hours) free of charge; and

{ii) for purchase at a reasonable price.

The Trustees shall notify the fact that copies of such documents are so
available by advertisement in the news section of two separate editions of
each newspaper that is widely read by Consumers,

The Trustees shall in each Financial Year, hold & General Meeting of
Consumers at which the Consumers:

(i) (in respect of a general meeting of Consumers held in a year where no
election of Trustees is required to be held) appoint an Independent
Returning Officer to hold office from the conclusion of that meeting
until the next general meeting of Consumers to be held in a non-
election year;

{ii} appoint an auditor to hold office from the conclusion of that meeting
until the conclusion of the next annual General Meeting of Consumers;
and

(iii) if applicable, fix the amount of remuneration payable to Trustees
pursuant to clause 12.1{b)(i}.

{i) The Trustees may fill any casual vacancy in the office of Independent
Returning Officer by appointing an Independent Returning Officer to
hold office until the conclusion of the next general meeting of
Consumers to be held in a vear where no election of Trustees is
required to be held (but, while the vacancy remains, the surviving or
continuing Independent Returning Officer, if any, may continue to act
as Independent Returning Officer).

If no Independent Returning Officer is appointed in accordance with
clause 10.5{a), or a casual vacancy in the office of Independent
Returning Officer is not filled within one month of the vacancy
occurring in accordance with this clause, the Secretary shall be the
Independent Returning Officer who shall hold office until the
conciusion of the next general meeting of Consumers to be held in a
yvear where no election of Trustees is required to be held.

(i) The Trustees may fill any casual vacancy in the office of auditor by
appointing an auditor to hold office until the conclusion of the next
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annual meeting of Consumers (but, while the vacancy remains, the
surviving or continuing auditor, if any, may continue to act as auditor).

The fees and expenses of the Independent Returning Officer must be
fixed:

(A) at the general meeting of Consumers or in the way the
Consumers determine at the meeting, if appointed at the
general meeting; or

(B) by the Trustees, if appointed by the Trustees.
The fees and expenses of the auditor must be fixed:

{A) at the annual meeting of Consumers or in the way the
Consumers determine at the meeting, if appointed at the
annual meeting; or

(B} by the Trustees, if appointed by the Trustees.

The Independent Returning Officer must be a person who, in the
opinion of Trustees, is suitably qualified to act as an independent
returning officer and who has no material conflict of interest with the
Trust or its affairs. For the avoidance of doubt, the Independent
Returning Officer cannot be a Trustee, a person who would be deemed
to be "interested" pursuant to clause 14 of Schedule 1 if that person
was in fact a Trustee, a candidate nominated for election pursuant to
clause 3.4 of Schedule 1, a Director employee or agent of the Trust or
of the Company, or a Consumer.

The auditor of the Trust:

(A) must be a person who is qualified to act as an auditor under
section 199(1} of the Companies Act 1993 and, in selecting an
auditor, the Consumers may seek the advice of the Auditor-
General; and

(B) must not be a Trustee, Director, employee or agent of the Trust
or of the Company or otherwise disqualified from being an
auditor under section 199(2)(b) and (d) of the Companies Act
1993,

The Independent Returning Officer shall be entrusted with the whole
conduct of a Trustee election held pursuant to this Trust Deed. The
Independent Returning Officer shall have power to and shail:

(A)  appoint such scrutineers and other assistants and delegate to
them such powers and duties as it shall see fit;

(B} provide for the due secrecy, fair conduct and professional
nature of any Trustee election process which is to be
undertaken in accordance with the relevant provisions of
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Schedule 1 (as amended from time to time) and the Code of
Conduct;

{C) generally do all things necessary, expedient or advisable in its
opinion for the proper conduct of any Trustee election;

(D)  where circumstances arise which create doubt or uncertainty in
any Trustee election process, seek, at the Trust's cost,
independent advice in the form of a legal opinion on such
matters and upon which it may rely in order to resolve or clarify
such uncertainties; -

(E} monitor statements which are brought to the attention of the
Independent Returning Officer or which are made publicly by
incumbent Trustees and/or election candidates in relation to
any Trustee election to ensure that such statements are
factually correct and not misleading. The Independent
Returning Officer shall be entitled to require that person
making offending statements to retract or correct such
statements and may, if thought appropriate in the
circumstances, publicly correct any misstatements or
inaccuracies of fact on that persons behalf if they fail to do so
in an appropriate manner and within an appropriate period of
time and may disqualify a candidate from a Trustee election or
take such other action that he/she may think fit in his/her sole
discretion in order to meet the purpose and objectives of this
Deed and the Code of Conduct in relation to a Trustee election;
and

(F) be entitled to be indemnified against the Trust Fund and be
reimbursed for any reasonable expenses incurred by it in the
exercise of its duties and powers under this Trust Deed.

{ii) In addition, sections 198, 200 and 202 to 207 of the Companies Act
1993 apply in relation to the auditor. These sections of the Companies
Act 1993 apply as if references to a company were to the Trust,
references to a director were to a Trustee, references to a board were
to the Trustees, references to shareholders were to Consumers,
references to a subsidiary were to an electricity company owned by
the Trust and that company's subsidiaries, and all other necessary
modifications were made, In this clause, “electricity company” has the
meaning set out in section 3(1) of the Electricity Industry Reform Act
1998,

The Trustees must give no less than 14 days' notice of the annual meeting of
Consumers in the news section of two separate editions of each newspaper
that is widely read by Consumers.

Every Consumer shall have one vote.

The quorum for the annual meeting is 20 Consumers.
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No business may be transacted at the annual meeting if a quorum is not
present.

Regulations if issued under section 172C of the Electricity Act 1992 shall
govern proceedings at such annual meetings of Consumers but if no such
Regulations have been issued, then such proceedings shall be determined by
the Trustees.

If no auditor is appointed in accordance with clause 10.5(a) or a casual vacancy
in the office of auditor is not filled within one month of the vacancy occurring
in accordance with clause 10.5(b), the Auditor-General shall be the auditor of
the Trust.

The Trustees shall, within five working days of clause 10.7(a) becoming
applicable, give written notice to the Auditor-General of this fact.

If this clause 10.7 applies, the sections and parts of the Public Audit Act 2001
listed in section 19 of that Act shall apply to the Trust until an auditor is
appointed at an annual meeting of Consumers, as if references in those
sections to a public entity were references to the Trust and with any other
necessary modifications.

10.8 The Trustees shall, from time to time, make a copy of this Deed available to
Consumers in accordance with clause 11.

10.9 The Trustees shall comply with the provisions of the Code of Practice in effect from
time to time.

10.10 The Trustees shall:

(a)

(b)

{c)

keep confidential all Confidential Information (and its existence) which has been
provided to or become available to either the Trust or Trustee(s);

not disclose or otherwise publish Confidential Information, nor make any
copies of, or record any extracts from, Confidential Information and must
use their best endeavours to ensure that to the extent possible by law no
other person does so; and

not use Confidential Infarmation other than for the purpose of the proper
discharge in good faith of duties and obligations created by the Trust, with the
exception of Confidential Information provided in confidence to a professional
advisor of the Trust or to a Trustee for the purposes of the obtaining of advice
as to the discharge in good faith of duties and obligations created by the Trust
and with the further expectation of compliance with any order or
determination made by any Court or lawful authority.

Trustees acknowledge that a breach of Trusteeship dealing with matters of
confidentiality and Confidential Information may amount to a breach of trust of such a
serious nature as to justify an expectation of resignation by the defaulting Trustee,
failing which action by the Trust for removal from office may be proper.
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INFORMATION TO CONSUMERS

Subject to clause 10.4, for the purpose of complying with any requirement under this
Deed to make any document or information available to Consumers, it shall be
sufficient for the Trustees to make such document or information available for
inspection at any office of the Trust or any office of the Company or at any other
place in the District during normal business hours on any business day.

The Trustees shall give not less than three days’ notice in a principal newspaper or
newspapers circulating in the District of the place at which and the times when such
documents or information may be inspected by Consumers.

REMUNERATION AND EXPENSES OF TRUSTEES

(a)

{a}

Any Trustee hereof who shall be employed in connection with the trusts
hereof may be paid all such remuneration for their services as may be normal
as if they had been employed in that behalf and had not been a Trustee

hereof.

)

0

(i)

The Trustees (other than a Trustee remunerated pursuant to clause
12.1{a) to the extent that such remuneration covers services to which
this clause 12.1{b} applies) shall be entitled in each Financial Year to
such remuneration for their services as may be reasonable having
regard to their duties and responsibilities as Trustees,

Ne remuneration shall be paid to a Trustee pursuant to clause 12.1{b){i)
unless that remuneration has been authorised by a resolution of
Consumers passed at a General Meeting of Consumers held pursuant
to clause 10.5(a) provided that the total remumeration (including
meeting allowances) payable to Trustees for the financial year ending
31 March 2004 shall be deemed to have been duly authorised by
Consumers for the purposes of this clause, Each such resolution shall
express Trustees' remuneration as either:

{A) a monetary sum per annum payable to all Trustees taken
together; or

{B) a monetary sum per annum, plus meeting allowances, payable
to any person who from time to time holds office as a Trustee
or as the Chairperson or as the Deputy Chairperson.

In the event of an increase in the total number of Trustees holding
office, the Trustees may, without the authorisation of a resolution of
Consumers, increase the total remuneration by such amount as is
necessary to enable the additional Trustee or Trustees to receive
remuneration, including provision for meeting allowances, not
exceeding the average amount then being paid to each of the other
Trustees (excluding the Chairperson).

No resolution which increases the amount fixed pursuant to a previous
Consumer resolution shall be passed at a General Meeting of
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Consumers unless notice of the amount of increase has been given in
the notice of meeting.

(iii) Trustees' remuneration paid pursuant to clause 12.1{a} may be
approved by the Trustees without the need for Consumer approval.

The Trustees shall be entitled to be indemnified against, and reimbursed for, any
expenses incurred by them in the exercise of their powers and duties under this Deed.

The payments of remuneration and expenses to the Trustees pursuant to rule 12.1(a),
12.1(b) or rule 12.2 shall be paid out of the Trust Fund or any other fund available for
that purpose.

VARIATION TO TRUST DEED

The Trustees shalt have the power by Special Resolution {of which notice to propose
that Special Resolution shall have been given in the notice convening the meeting} to
alter or amend the terms of this Deed other than clause 13.2 and the provisions set
out in clause 13.2 which shall only be capable of being altered or amended in the
manner set out in clause 13.2.

The Trustees shall have power on a unanimous resolution of all the Trustees after the
Trustees have implemented a Consumer Consultative Procedure in respect of such
proposal to alter or amend:

(a) the definition of "Consumers" or "District"; and

(b) clauses 4, 5, 6, 9.3 or 14.

Notwithstanding clauses 13.1 and 13.2, no alteration or amendment may be made to
this Deed that has the effect of limiting or restricting the obligations or powers of the
Trustees under this Deed to:

(a) review proposals and available options for the ownership of the Shares; or

{b) sell, transfer or dispose of the Shares in accordance with clause 9.3.

WINDING UP OF TRUST

The Trustees may at any time after first having implemented a Consumer Consultative
Procedure resolve by unanimous resolution to wind up the Trust.

If the Trust holds less than 5 per cent of the total share capital of the Company and
does not hold any debt security issued by the Company the Trustees shall implement
a Consumer Consultative Procedure to determine whether to wind up the Trust.

If a resolution to wind up the Trust has not been passed by 1 January 2072, the
Trustees shall as soon as practical thereafter pass the resolutions requiring the Trust
to be wound up. |If the resolutions have not been passed by 1 July 2072 the
provisions of clause 14.4 shall apply as if the resolutions had been passed.
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On the winding up of the Trust, all surplus assets after the payment of all costs, debts
and liabilities shall be paid, applied or appropriated to or for or otherwise howsoever
for the benefit of Consumers in accordance with Clause 6.2.

LIABILITY

No Trustee acting or purporting to act in the execution of the frusts of this Deed shail
be liable for any loss not attributable to that Trustee’s own dishonesty or to the wilful
commission or omission by that Trustee of an act where such commission or omission
is known by the Trustee to be a breach of trust and in particular no Trustee shall be
bound to take or be liable for failure to take any proceedings against a co-Trustee for
any breach or alleged hreach of trust committed by such co-Trustee.

Every Trustee shall be chargeable anly for such moneys as shall actually have been
received by that Trustee although that Trustee may have joined in any receipt for
money received by any other Trustee, No Trustee shall be answerable for the acts or
omissions of any other Trustee nor for any loss which may arise by reason of any trust
funds being lawfully deposited in the hands of any banker, solicitor or agent or for the
sufficiency, insufficiency or deficiency of any security upon which any trust money or
any part thereof may be invested or for any loss in the execution of any trust unless
the same shall happen through that Trustee’s neglect or default,

INDEMNITY

Any Trustee, officer or employee of the Trust shall be indemnified out of the assets of
the Trust for and in respect of any loss or liability which such Trustee may sustain or
incur by reason of the carrying out or omission of any function, duty or power under
this Deed and also in respect of any expenses incurred by the Trustee in the
management and administration of the Trust Fund unless such loss or lizbility is
attributable to that Trustee's dishonesty or to the wilful commission of an act known
by the Trustee to be a breach of trust or to the wilful omission by such Trustee of any
act when that omission is known by such Trustee to be a breach of trust.

NOTICES

Any notices or documents to be given to the Trustees pursuant to this Deed shall be
in writing signed by the person giving the notice and served at the office of the Trust.

Any notice or document given pursuant to ctause 17.1 shall be deemed to be duly
given or made:

(a) if delivered by hand, when so delivered;
(b} if sent by facsimile, when receipt is confirmed;
(c} if sent by post, on the third working day after posting.

IN WITNESS WHEREOF this Deed has been executed the day and year first hereinbefore
written,

Executed as a Deed
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THE COMMON SEAL of TRUSTPOWER
LIMITED was affixed in the presence of:

“A Carpenter” “K Tempest”

Signature of Authorised Person Signature of Authorised Person
Avon Leavett Carpenter Keith Neville Tempest

Name of Authorised Person Name of Authorised Person
Chairman Secretary

Office Held Office Held

SIGNED by

SHIRLEY MARGARET CROWLEY
in the presence of;

“C Bogun” “S M Crowley”
Signature of Witness Signature of SHIRLEY MARGARET CROWLEY
C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence

SIGNED by

IAN FREDERICK FOOTE

in the presence of;

“C Bogun” “l F Foote”

Signature of Witness Signature of 1AN FREDERICK FOOTE

C M Bogun




Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence

SIGNED by

BARRY WALTER BRAME JENSEN

in the presence of;

“C Bogun”

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence

SIGNED by
NOEL HAYWARD JOHNSON

in the presence of:

“C Bogun”

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness
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“B W B Jensen”

Signature of BARRY WALTER BRAME JENSEN

“Noel H Johnson”

Signature of NOEL HAYWARD JOHNSON



Tauranga

Town of Residence

SIGNED by
NORMAN FREDERICK MAYCQ
in the presence of;

"C Bogun®

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence

SIGNED by
EDWARD McGREGOR MURRAY
in the presence of:

“C Bogun”

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence
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“N F Mayo”

Signature of NORMAN FREDERICK MAYO

“E Murray”

Signature of EDWARD McGREGOR MURRAY



SIGNED by
NOEL FRANK POPE
in the presence of:

“C Bogun”

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence

SIGNED by

LYN ARTHUR WAHREN

in the presence of:

“C Bogun®

Signature of Witness

C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence
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“N F Pope”

Signature of NOEL FRANK POPE

“L A Wahren”

Signature of LYN ARTHUR WAHREN
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SIGNED by
RUFUS GEORGE WALLINGFORD
in the presence of;

“C Bogun” “R G Wallingford”
Signature of Witness Signature of RUFUS GEORGE WALLINGFORD
C M Bogun

Name of Witness

Secretary

Occupation of Witness

Tauranga

Town of Residence
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SCHEDULE |

RULES GOVERNING THE APPOINTMENT, RETIREMENT AND PROCEEDINGS OF

11

1.2

1.3

14

1.5

16

THE TRUSTEES

NUMBER OF TRUSTEES

Until the first Annual General Meeting as provided herein the number of
Trustees shall be not less than six (6} nor more than nine (%) and after that date
the number of Trustees shall be six (6) PROVIDED THAT if at any time there are
less than the minimum number of Trustees in office specified for that period the
remaining Trustees shall be entitled to act until the number of Trustees is
restored to the minimum number and no act or decision of the Trustees shall be
called in to question on such account.

The Trustees who have executed this deed as first trustees shali hold office until
the conclusion of the first Annual General Meeting on which date six (6} of the
Trustees (and any Trustee who may have been appointed to fill a casual vacancy
of any of the first Trustees or a successor to any of the first Trustees) shall retire.
The Trustees shall determine who among them shall retire (and, in the case of
disagreement, this shall be determined by the drawing of lots).

Prior to the first Annual General Meeting three (3) Trustees shall be elected to
replace the six (6} Trustees retiring in accordance with rule 1.2 in the manner
specified in rule 3.4, such appointment to {ake effect contemporaneously with
the retirement required by rule 1.2, A retiring Trustee shall be eligible for
nomination for election subject to the other provisions of this Deed.

At the conclusion of the third Annual General Meeting those first Trustees who
did not retire pursuant to rule 1.2 (and any Trustee who may have been
appointed to fill a casual vacancy of any of the first Trustees or a successor to
any of the first Trustees) shall retire.

Prior to the third Annual General Meeting three (3) Trustees shall be elected to
replace the three (3) Trustees retiring in accordance with rule 1.4 in the manner
specified in rule 3.4, such appointment to take effect contemporaneously with
the retirement required by rule 1.4. A retiring Trustee shall be eligible for
nomination for election subject to the other provisions of this Deed.

From and including the fifth Annual General Meeting and at every second Annual
General Meeting occurring thereafter, three (3) Trustees shall retire from office.
The Trustees to retire at any Annual General Meeting shall firstly be any
Trustee(s) (if any) appointed to fill any casual vacancy since the last Trustee
election and secondly the required number of elected Trustees {to make the
number of retiring Trustees three (3) in total) who have been longest in office
since their election, If there are more elected Trustees due to retire than the
required number of elected Trustees to retire as determined in accordance with
the previous sentence, then the elected Trustees to retire shall be determined by
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lot. Such retiring Trustees shall retire at the conclusion of the relevant Annual
General Meeting.

Where a casual vacancy is not filled pursuant to clause 1.7 of this Schedule and
remains open at the next Annual General Meeting at which an election of
Trustees is to take place, then {for the purposes of this clause and in order to
determine the required number of elected Trustees to retire) such vacancy shalt
be deemed to be have been filled.

The new Trustees who have been elected in accordance with clause 3.4 of this
Schedule, who may, subject to the other provisions of this Deed, include
Trustees who have retired, shall be appointed at the conclusion of that Annual
General Meeting.

Any casual vacancy in the number of Trustees:

(a) shall, in the case of a vacancy occurring more than 12 months prior to the
next scheduled election of Trustees; or

(b) may, in any other case,

be filled within 3 months of that vacancy occurring providing that the new
appointee shall, subject to clause 1.6, hold office only for the residue of the term
of office of the Trustee whose place is taken.

Any new appointee may be chosen at the discretion of the remaining Trustees
having regard to the range and nature of skills of the appointee so that such skill set
complements those of the remaining Trustees and which will add value to the good
decision making by Trustees in their administration of the Trust.

ELIGIBILITY

Subject to rule 2.2, the following persons shall not be eligible for appointment as
a Trustee and may not hold office as a Trustee:

(a} a bankrupt who has not obtained a final order of discharge or whose
order of discharge has been suspended for a term not yet expired, or is
subject to a condition not yet fulfilled, or to any order under section 111
of the Insolvency Act 1967;

{b) a person who has been convicted of any offence punishable by a term of
imprisonment of two or more years unless that person has obtained a
pardon or has served the sentence or otherwise suffered the sentence
imposed upon that person;

(c) a person who has been sentenced to imprisonment for any offence unless
that person has obtained a pardon or has served the sentence;

{d) a person to whom an order made under section 189 of the Companies
Act 1955 applies;
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a person who is mentally disordered within the meaning of the Mental
Health Act 1969;

a person who is subject to a property order made under section 30 or
section 31 of the Protection of Personal and Property Rights Act 1989,

a person who is not ordinarily resident in the District;

a person who is an employee or a Director of the Company {other than a
Trustee who has been appointed to the board of the Company as a
Director following nomination for that office pursuant to a Special
Resolution of the Trustees);

the Secretary or the Treasurer;

a person who is not, or who ceases to be, 2 Consumer,

a person who is, or becomes, a member of parliament in New Zealand;

a person who is, or becomes, a councillor or employee of any Local
Authority whose territory includes any part of the District;

a person who is, or becomes, a member (whether elected or appointed) of
a Community Board {as that term is defined in the Local Government Act
1974) whose territory includes any part of the District.

A person shall not be disqualified from appointment and rmay continue to hold
that office:

{a)

{c)

(d)

in any case to which rule 2.1(b) applies, until the expiration of the time for
appealing against the conviction and, in the event of an appeal against
conviction, until the appeat has been determined;

in any case to which rule 2.1{c) applies, until the expiration of the time for
appealing against the sentence of imprisonment and, in the event of an
appeal, until the appeal has been determined;

in any case to which rule 2.1(h) applies, until the declaration of the result
of the first election of Trustees pursuant to rule 3.4(e) or 3.4{k};

in any case to which rule 2,1(h} applies, after the declaration of the result
of the first election of Trustees pursuant to rule 3.4{e) or 3.4), if the
Trustee resigns the office or employment disqualifying that Trustee from
holding office as Trustee, which resignation is to have effect within two
weeks of appointment as a Trustee,

TERM OF OFFICE

A Trustee shall cease to hold office if:
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{a} the Trustee resigns by written notice to the Trustees;

(b) the Trustee is ineligible for election or appointment as a Trustee pursuant
to rule 2.1;

(c) the Trustee dies while holding office as a Trustee;

(d) the Trustee is not re-elected pursuant to rule 3.4, when the Trustee shall
retire at an Annual General Meeting as specified in rule 3.4{n};

{e) the Trustee does not attend 3 consecutive monthly Trustee meetings of
which notice has been properly given without the prior consent of the
remaining Trustees.

The provisions of rule 2.2 shall apply, mutatis mutandis, to rule 3.1. During any
appeal period the Trustee shall be deemed to have taken leave of absence and
shall not be capable of acting as a Trustee. If the conviction or sentence of
imprisonment (as the case may be) is not upheld the Trustee shall be immediately
reinstated. |If the conviction or sentence (as the case may be} is upheld the
disqualification as Trustee shall take immediate effect.

Upon every appointment, reappointment, retirement or cessation of office of any
Trustee the Trustees shall cause an entry thereof to be recorded in the minute
book of the Trust.

Other than the first Trustees as set out in rule 1.2 and any casual vacancy
Trustee(s) appointed pursuant to rules 1.7 and 5(c), all Trustees shall be elected
by the Consumers (determined in accordance with rule 3.4{o) and every
reference to *Consumers” in rules 3.4(f), (g) and (i) shall be a reference to those
Consumers as so determined) in the following manner, or in such other manner
as the Trustees may by Special Resolution determine from time to time:

{a) Not later than nine weeks before the proposed date of the election the
Independent Returning Officer shall insert a notice in a newspaper or
newspapers circulating in the District giving:

{i) advice of the proposed election;
{ii) the place or places at which nomination forms may be obtained;

(¥ii) where completed nominations may be lodged; and

(iv) notice that the nominator, candidate and seconder must be, at the
time of making the nomination, Consumers;

(V) the day and time nominations close.
(b} Every nomination of a candidate shall be in writing. Nomination forms

shall be in such form as the Independent Returning Officer decides, but
shall include:
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{i) the full name and address of the candidate;

(ii) a statement by the candidate that the candidate is not, and to the
best of the candidate’s knowledge and belief will not be on the
date of the election, disqualified from holding office as a Trustee
by reason of any of the matters set out in rule 2.1. [ the
candidate would be disqualified from holding office because of
rule 2.1(h), the candidate shall not be so disqualified if the
statement is accompanied by a further statement that should that
candidate be elected he or she shall immediately resign that office
or employment which causes him or her to be disqualified under
rule 2.1{h}); and

(iii) the signature of the nominator and seconder and the candidate all
of whom must be Consumers,

The . Independent Returning Officer shall be entitled to declare any
nomination invalid where on reasonable grounds he has good cause to
believe that the candidate is ineligible for election in terms of rule 2.1.

The nomination of a candidate shall be deemed to have never been made,
and the candidate shall be ineligible for election, if the:

{i) nominator withdraws the nomination by notice received by the
Independent Returning Officer before closure of nominations;

{ii) candidate withdraws by notice received by the Independent
Returning Officer before a result is declared;

{iii) candidate dies before a result is declared;

{v) candidate becomes disqualified by virtue of rule 2.1 before a
result is declared.

Nominations shall close four weeks after the first notice calling for
nominations was given pursuant to rule 3.4{a).

If, on the closure of nominations, the number of valid nominations which
have been received are equal to or less than the number of vacancies for
the office of Trustee the Independent Returning Officer shall declare the
candidates duly elected and no election shail be held. If less nominations
are received than there are vacancies, the Trustees shall forthwith fill the
vacancy or vacancies in accordance with rule 1.7 and a retiring Trustee
who has not been nominated shall be eligible to fill a vacancy.

Should nominations be received for more than the number of vacancies,
the Independent Returning Officer shall conduct an election of Trustees
pursuant to this clause 3.4.

The Independent Returning Officer may, acting upon an instruction of the
Trustees, use any of the following voting methods:
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)] the method of voting commonly known as hooth voting;

{ii) the method of voting commaonly known as postal voting;

(iii) any form of electronic voting;

(iv) any method of voting involving a combination of more than one of
the methods referred to in subparagraphs (i) to {iii) above; or

{v) any other method of voting, howsoever described.

The Independent Returning Officer shall give, not less than three weeks
prior to the date on and the time at which voting is to close (in this clause
3.4, "Voting Period"), to the Consumers, in such manner as the
Independent Returning Officer shall deem fit, a postal and/or electronic
ballot paper which shall contain:

(vi) the names of all candidates validly nominated in alphabetical order
of their surnames and appropriate provision for recording the
Consumer's vote;

{vii)  if posta! voting is to be used, a pre-paid envelope in which the
ballot paper is to be placed and returned to the Independent
Returning Officer; and

(viii)  a written explanation of the method for recording the Consumer’s
vote, the manner in which the ballot paper is to be returned, and
the date and time at which the Yoting Period is to close.

Biographical and other details of the candidates may, if the Trustees
approve, be included in the information given to Consumers.

The following provisions shall apply with respect to votes:

(i) each Consumer shall be distributed one voting paper {which may
be in electronic format) and each Consumer shall only be entitled
to one vote;

{ii) in respect of joint Consumers the person whose name appears on

the records of the Company first shall exercise the vote for that
joint holding to the exclusion of the other joint holders;

(iii) Consumers may not vote for the appointment of more Trustees
than there are vacancies;

(iv) Ballot papers (whether or not in electronic format) received by the
Independent Returning Officer after the date and time stated in
the notice to Consumers as the date and time at which the Voting
Periad is to close shall not be counted.

The Independent Returning Officer shall, after close of the Voting Period,
count the number of valid votes cast for each candidate and ascertain the
candidates elected. The Independent Returning Officer is permitted and
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may in its discretion commence the counting of votes and the processing
of ballot papers received prior to the expiry of the Voting Period.

A vote is invalid and shall not be counted if:

(i) the Consurner votes for more candidates than there are Trustees
to be elected: or

(i} in the opinion of the Independent Retuming Officer, the ballot
paper does not clearly indicate the candidate or candidates for
whom the Consumer.intended to vote.

Where, because two (2) or more candidates have received the same
number of valid votes, the Independent Returning Officer cannot
determine which of them has been elected, the Independent Returning
Officer shall decide which of them is elected by lot drawn by those
candidates in the presence of the Independent Returmning Officer and
such other person or persons (if any} as the Independent Returning
Officer may decide.

Forthwith after ascertaining which candidates have been elected, the
Independent Returning Officer shall declare the names of the candidates
so elected, and shall publish those names in one or more principal
newspapers circulating in the District. The candidates elected shall be
appointed Trustees at the conclusion of the relevant Annual General
Meeting as specified in rules 1.3, 1.5 and 1.6.

After declaring the result of the election the Independent Returning
Officer shall decide when to destroy the voting papers and/ or to
permanently delete any computer records or files relating to votes cast
electronicaily.

The Independent Retuming Officer and every person assisting the
Independent Returning Officer shall faithfully and impartially perform
their duties and shall not, directly or indirectly:

{i) before the declaration of the result of the election make known
the state of the vote, or give or pretend to give any information
by which the state of the vote might be known:

{ii} make known for which candidate or candidates any person has
voted; or

{ii) give any person any information likely to defeat the secrecy of the
election.

Notwithstanding any other provision in the Deed or these rules, the
retiring Trustees shall remain in office until the conclusion of the Annual
General Meeting at which they are to retire as specified in rules 1.3, 1.5
and 1.6, Forthwith upon the conclusion of the relevant Annual General



6.1

-32-

Meeting the candidates declared elected pursuant to rule 3.4{e} or 3.4{k}
shall assume office in place of the retiring Trustees.

(o) The Consumers who shall be entitled to vote for the appointment of
Trustees shall be those persons who are Consumers on the date
nominations for candidates close as specified in accordance with rule
3.4{alv).

CHAIRPERSON AND DEPUTY CHAIRPERSON

The Trustees shall elect a Chairperson and Deputy Chairperson, who shall also be
Trustees, at the first meeting of Trustees after the Annual General Meeting in
each year and at any other time when either position becomes vacant.

QUORUM
{a) A quorum at meetings of the Trustees shall comprise four (4) Trustees.

(b} Notwithstanding rule 1.1, no business may be transacted at a meeting of
Trustees if a quorum is not present.

{c) Notwithstanding rule 5(b), where the number of Trustees in office at any
relevant time is less than the number of Trustees required to form a
quorum, then the remaining Trustees may convene a meeting for the sole
purpose of appointing additional Trustee(s) so that there are at all times
at least the minimum number of Trustees in office required to form a
quorum.

{d) Any new Trustee(s) appointed pursuant to rule 5{c) shall hold office for
the period from the date of their appointment until the next Annual
General Meeting at which a Trustee election is held. Such new Trustee(s)
shall retire at that next Annual General Meeting as if they had been
appointed to fill a casual vacancy in terms of rule 1.6,

{e) Any new Trustee appointed pursuant to rule 5{c} shall have all the powers
and responsibilities of a Trustee as if elected to that office pursuant to
rule 3.4 and no act or decision of the remaining Trustees pursuant to this
rule 5 or of the new Trustee(s) pursuant ta this Deed shall be called into
question on such account.

VALIDITY OF PROCEEDINGS

All acts done by any meeting of Trustees or of a committee of Trustees or by any
person acting as a Trustee shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such Trustee or person
acting as aforesaid or that they or any of them were for any reason disqualified,
be as valid as if such person had been duly appointed and was qualified to be a
Trustee.

RESCISSION OR VARIATION OF RESOLUTIONS

Any resolution of the Trustees may be rescinded or varied from time to time by
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the Trustees at any subsequent meeting by the same majority as was necessary
to pass the resclution being rescinded or varied.

MEETINGS OF TRUSTEES

The Trustees shall hold an Annual General Meeting no later than by 30
November in each calendar year,

The Secretary shall give no less than thirty (30) days notice of the annual general
meeting to the Trustees such notice to specify the date, time and place of the
annual general meeting.

{a) The business to be transacted at the Annual General Meeting of Trustees
shall be the receipt of the annual report {including a report on the
performance of the Trust against its annual plan objectives for the
relevant year), the annual plan and the audited Financial Statements and
the setting of the remuneration (if any} of Trustees. Any other business
shall be deemed special business and shall be dealt with in accordance
with rule 8.4.

{a) At the conclusion of the Annual General Meeting of Trustees or at such
other time as the Trustees shall decide, the annual meeting of Consumers
shall be convened pursuant to clause 10.5 and the Code of Practice for
the purposes (among other things if the Trustees so decide) of appointing
an Independent Retuming Officer for the next Trustee election {in the
case of a general meeting of Consumers held in a non Trustee election
year), fixing the Independent Returning Officer's fees and expenses,
appointing an auditor for the Trust, fixing the auditor’s fees and expenses
and, if applicable, fixing the amount of remuneration payable to Trustees
pursuant to clause 12.1{bj){i).

Notice in writing of any special business shall be given to the Secretary no less
than twenty one (21) days prior to the annual general meeting. The Secretary
shall circulate an agenda, including all special business, to the Trustees no later
than fourteen (14) days prior to the annual general meeting and shall also give to
Consumers not less than fourteen (14} days prior written notice of the time,
place, date and agenda of the annual general meeting by an advertisement placed
in a newspaper or newspapers circulating in all the areas of the District.

Consumers shall be entitled to attend and speak at the annual general meeting
but shall not be entitled to vote at such meetings.

The Trustees shall otherwise meet at such times and places as they may agree to
dispatch the business of the Trust. The Trustees shall be entitled from time to
time io develop protocels and standing orders for the management of Trusiee
behaviour and for the orderly conduct of Trustee meetings, and any such
protocols and / or standing orders so adopted shall bind Trustees in their
administration of the Trust.

Other than a meeting of Trustees called pursuant to rule 5{c), any three (3) or
more Trustees may at any time summon a meeting of Trustees.
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NOTICE OF MEETINGS

Notice in writing of every meeting shall be sent by such method of delivery
{whether electronic or otherwise} as is determined by the Trustees from time to
time to each Trustee by the Secretary or other person acting under the direction
of the Trustees. In the case of a meeting summoned pursuant to rule 8.7, the
Trustees, persons summoning it or the secretary or other person acting under the
direction of the Trustees shall give at least seven (7) working days notice of that
meeting. No notice shall be necessary for adjourned meetings except to Trustees
not present when the meeting was adjourned.

The expression "working days” in this clause shail exclude weekends and public
holidays and such notice period shall exclude the date of the notice and the date
of the relevant meeting.

ADJOURNMENT

If a quorum is not present within thirty minutes after the time appointed for any
meeting the Trustee or Trustees present may adjourn the meeting. Any meeting
may be adjourned by the Chairperson upon the adoption of a resolution for its
adjournment,

CONTENT OF NOTICE

Every notice of meeting shall state the place, day, and hour of the meeting and
every notice of a meeting summoned pursuant to rule 87 shall state the matters
te be discussed at that meeting. Notice of any meeting may be abridged or
waived if all the Trustees who are for the time being in New Zealand consent in
writing to such abridgement or waiver.

COMMITTEES

The Trustees may from time to time appoint any one or more Trustees to be a
committee for making any inquiry, for considering supervising or transacting any
business of the Trust, for the investment and management of the Trust Funds or
any part thereof, or for the performance of any duty or function which in the
opinion of the Trustees will further the purposes and objects of the Trust.
Subject to these rules and to any directions from time to time given by the
Trustees every such committee may regulate its own procedure but so that a
quorum at any meeting of the committee will be a majority of its members for the
time being.

VOTING

Except as otherwise provided in this Deed and subject to the guorum
requirements as to meetings, the Trustees shall exercise their powers and
discretions by a simple majority vote of the Trustees present.

The Chairperson or Deputy Chairperson acting as the chairperson of a meeting
of Trustees shall have a second and casting vote in addition to his or her
deliberative vote provided that such casting vote may only be exercised in the
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case of Trustee deadlock when voting on any particular issue and where such
casting vote is made for continuance of the status quo.

INTERESTED TRUSTEES

A Trustee who in any way, whether directly or indirectly, has a material interest
in any contract or proposed contract or arrangement or dealing with the Trust
(other than as a Consumer or as a member, officer, or employee of any firm,
company or organisation that is a Consumer) shall disclose the nature of that
interest at a meeting of the Trustees and such disclosure shall be recorded in the
minutes of the meeting. A trustee who holds beneficially {(directly or indirectly)
less than 20,000 shares in the Company shall not be required to disclose that
shareholding.

A Trustee required to disclose an interest by rule 14.1 may be counted in a
quorum present at a meeting but shall not vote in respect of the matter in which
the Trustee is interested (and if the Trustee does so vote the vote shall not be
counted) provided that the Trustee may be expressly permitted to vote by a
unanimous vote of the other Trustees present given after the disclosure of the
interest.

If any question shall arise at any meeting as to the materiality of a Trustee’s
interest or as to the entitlement of any Trustee to vote and such question is not
resolved by the Trustee voluntarily agreeing to abstain from voting, such
question shall be referred to the Chairperson of the meeting and the
Chairperson’s ruling in relation to any such Trustee shall be final and conclusive
except in a case where the nature or extent of the interest of the Trustee
concerned has not been fairly disclosed.

MINVUTES

A minute book shall be provided and kept by the Trustees and all proceedings of
the Trustees shall be entered in the minute book.

Minutes signed by the chairperson of the meeting at which the proceedings were
transacted or by the chairperson of the next succeeding meeting shall be
evidence of the proceedings.

Where minutes of the proceedings at any meeting of Trustees have been made
in accordance with the provisions of these rules then, until the contrary is
proved, the meeting shall be deemed duly held and convened and all proceedings
at that meeting to have been duly conducted.

RESCLUTIONS IN WRITING

Notwithstanding any other provisions in the Deed or these rules, a resolution in
writing signed by all the Trustees or (as the case may be) by all the members of a
committee, shall be as effective for all purposes as a resolution passed at a
meeting of the Trustees or of such committee (as the case may be) duly
convened, held and constituted. Such resolution may consist of several
documents in the same form, each signed by one or more of the Trustees or
members of the committee, {as the case may be).
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MEETINGS BY TELEPHONE

Notwithstanding any other provision in the Deed or these rules, the
contemporaneous linking together of a number of the Trustees or members of a
committee {"the participants™) being not less than a quorum, together with the
Secretary or a person acting as a secretary, shall be deemed to constitute a
meeting and all the provisions in these rules as to meetings shall apply to such
meetings by telephone so long as the following conditions are met:

{(a) All the participants for the time being entitled to receive notice of a
meeting shall be entitled to notice of a meeting by telephone and to be
linked by telephone for the purposes of such meeting. Notice of such
meeting may be given by telephone;

(b} Each of the participants taking part in the meeting by telephone, and the
Secretary or person acting as a secretary, must be able to hear each of
the others taking part at the commencement of the meeting;

{c) At the commencement of the meeting each participant must
acknowledge his or her presence for the purpose of such meeting te all
the others taking part;

(d} A participant may not leave the meeting by disconnecting his or her
telephone without having previously obtained the express consent of the
chairperson of the meeting and shall be conclusively presumed to have
heen present and to have formed part of the quorum at all times during
the meeting by telephone unless having obtained the express consent of
the chairperson to leave the meeting as aforesaid.

Minutes of the proceedings at such meeting by telephone shall be sufficient
evidence of such proceedings and of the observance of all necessary formalities
if certified as a correct minute by the chairperson of the meeting or by the
Secretary or person acting as a secretary.

EXECUTION OF DOCUMENTS

All documents required to be executed by the Trustees shall be deemed to be
validly executed and binding on the Trust if these documents have been entered
into and executed by the authority of the Trustees previously given and signed
by at least two {2) Trustees or any other person approved by the Trustees for the
purpose.

SECRETARY AND TREASURER

The Trustees shall appoint from time to time a Secretary and a Treasurer who
may be the same person.

It shall be the duty of the Secretary to keep usual records of the business of the
Trust and to notify Trustees of intended meetings and the business to be
transacted at such meetings.
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It shall be the duty of the Treasurer to keep usual and proper books of account
and other financial records of the business to report to the Trustees from time to
time on the finances of the Trust Fund to present annual statements of account
for audit and for consideration by the Trustees and to prepare and file from time
to time with the Inland Revenue Department all necessary tax accounts.



SCHEDULE H
TRUSTEES” SPECIFIC POWERS

Subject to any express terms in this Deed limiting or restricting such powers, the
Trustees shall have the power to:

{a)

{b)

(c}
(d)

(e}

(g

th}

(i

Invest the Trust Fund or any portion thereof, notwithstanding that it may be
subject to any liability, in any property whether in New Zealand or overseas.

Sell all or any part of the property comprising the Trust Fund at such price on
such terms and subject to such conditions as they in their absolute discretion
think fit with power to allow the whole or any part of the purchase money to
remain owing as a debt to the Trust.

Retain property forming part of the Trust Fund.

Borrow or raise moneys on such terms and subject to such conditions as the
Trustees think fit, including giving such security as the Trustees think fit over all or
any of the Trust Fund and its undertaking.

Lease or to take on lease or ficence any property on such terms and subject to
such conditions as they think fit and to accept or effect such surrenders of leases
and licences as they think fit.

Lend moneys on such terms and subject to such conditions as the Trustees think
fit

Maintain manage repair improve and develop any property which or an interest
in which for the time being forms part of the Trust Fund in such manner as the
Trustees shall think fit.

Employ and pay any person (including any Trustee) to do any act of whatever
nature relating to the Trust including the receipt and payment of money.

Open an account or accounts at any time or times in any name or names and
either on their own behalf or jointly with another at any bank and to overdraw
any such account with or without giving security and in addition to the powers
conferred by section 81 of the Trustee Act 1956 to make arrangements with any
Bank for any one or more of the following, namely, the Trustees and/or any
delegate or delegates named in writing by all the Trustees to operate upon any
account at that Bank. All sums of money received on account of the Trust shall
be forthwith paid into the credit of such account or accounts unless otherwise
expressly ordered by the Trustees. All negotiable instruments and all receipts for
money paid to the Trust shall be signed, drawn, accepted, endorsed or otherwise
executed as the case may be in such manner as the Trustees from time to time
determine.
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(k)
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{a)
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Insure against loss or damage by any cause whatsoever any insurable property to
any amount not exceeding the full insurable value thereof or the full replacement
value thereof as the Trustees may in their absolute discretion from time to time
think fit,

Enter into contracts of any nature whatsoever for the purpose of protecting
maintaining or enhancing the value of all or any assets acquired or held by the
Trustees or which the Trustees have the right to acquire or hold.

Delegate any of the powers and duties to any committee or committees
consisting of such of the Trustees (or such other persons} as they may appoint for
such purpose.

Subject to the provisions of this Deed, to exercise as the Trustees in their
absolute discretion think fit all the voting powers attaching to any Shares forming
part of the Trust Fund including to consider any recommendations made by the
directors of the Company on any proposal relating to any reconstruction or
amalgamation or merger of the Company or any Subsidiary or any modification of
the rights of shareholders or any increase or reduction of capital or other dealing
with the Shares and after giving due consideration to the recommendations of
the directors to make a decision in respect of any such proposal as the Trustees
may consider in their absolute discretion will be for the benefit of or in the
interests of the Trust Fund.

To appoint Directors in the manner provided by the Articles of Association of the
Company provided however that the Trustees be satisfied that any person to be
so appointed will be a person who has business acumen, sufficient time to devote
to the affairs of the Company and the expertise to enable the Company to
operate as a successful business.

To determine whether any money for the purposes of this Deed is to be
considered as income or capital and what expenses ought to be paid out of
income and capital respectively and also to apportion payments and every such
determination or apportionment shall be final and binding on all persons
beneficially interested in the Trust Fund and income thereof,

To determine all questions and matters of doubt which may arise in the course of
the trusteeship of this Trust.

Do such other acts and things as the Trustees may in their absolute discretion
consider incidental or conducive to the attainment of the general purposes of the
Trust,

Effect insurance for a Trustee in respect of:

{i) liability, not being criminal liability, for any act or omission in his or her
capacity as a trustee of the Trust;

i) costs incurred by that Trustee in defending or settling any claim or
proceedings relating to any such liability; and



(iii) costs incurred by that Trustee in defending any criminal proceedings in
~ which he or she is acquitted.

In this clause the expressions:
“Trustee” includes a former trustee; and

“Effect insurance” includes paying, whether directly or indirectly, the costs of such
insurance.



SCHEDULE 1l
CONSUMER CONSULTATIVE PROCEDURE

In respect of any provision of this Deed which requires the Trustees to implement a
Consumer Consultative Procedure, the Trustees shall:

(a)
{b)

{c)

(d)

(e)

(f)

Place notice of the proposal before a meeting of the Trustees:

Give notice of the proposal to Consumers in accordance with clause 11 of the
Deed;

In every notice given under paragraph (b) of this schedule, specify a period within
which Consumers interested in the proposal may make submissions on the
proposal to the Trustees;

Ensure that any Consumer who makes written submissions on the proposal
within the period specified in the notice given under paragraph (b) of this
schedule is given a reasonable opportunity to be heard by the Trustees;

Ensure that every meeting at which submissions are heard are open to
Consumers; and

Make all written submissions on the proposal available to Consumers.

The period specified pursuant to paragraph (¢} above shall be not less than one month
and no more than three months.
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ESTABLISHMENT PLAN

This Establishment Plan has been compiled by The Tauranga Electric Power
Board (Board) in consultation with the Inferim Trustees and the draft
Establishment Plan from which it is derived has been subject to the public
consultation process pursuant to the Energy Companies Act 1992 (‘Act).

The Interim Trustees recommend adoption of this Establishment Plan and have
unanimously endorsed the Share Allocation Plan included in it,

The Members of the Board were appointed by the Government in October 1990
for their professional qualifications and business experience,

The Interim Trustees are the previously elected Board Members of the Board,

The Act requires electricity supply authorities to produce a plan to transfer
their undertakings into companies ineorporated under the Companies Act 1955,

The present Board Members are:

Mr A L Carpenter (Chairman)

Mr F' N McMaster (Deputy Chairman)
Mr K C Collings

Mr P E Key

Mr J R McD Rayner

The Interim Trustees_are:

Mr N F Pope (Chairman)

Mr B W B Jensen (Deputy Chairman)
Mrs 8§ M Crowley

Mr I F Foote

Mr N H Johnson

Mr N F Mayo

Mr E McG Murtay

Mr L, A Wahren

Mr R G Wallingford



MAIN POINTS OF THE PLAN

TrusiP Limited

* The Board proposes to form a new company, TrustPower Limited
(TrustPower or Company). This company will have net assets in excess
of $60 million, at book value, and will issue approximately 84 million
shares having an asset backing (based on estimated book values as at 81
March 1993) of approximately 71 cents each and having a par value of 50
cents each.

* The Board owns the shares in an existing registered company containing
the name TrustPower. It is proposed that this existing company will be
renamed to enable the formation of a new company under the name of
TrustPower Limited.

* The proposed memorandum and articles of association for TrustPower
Limited are annexed as Attachment 1 to this section of the submission.

* The Directors of the Company will be the present members of the Board
as named on the preceding page, together with one additional Director to
be appointed by the Trustees of the Tauranga Power Trust.

* The proposed date of incorporation of the Company is forthwith after
approval by the Minister of the Establishment Plan, but in any event no
later than 1 April 1993 or such later date as may be allowed pursuant to
section 32 of the Energy Companies Act 1992.

* The Board's consumers will be allocated at no cost approximately 48.8%
of the shares of TrustPower on the basis of consumption of electricity
during the previous 12 months as follows;

1,000 shares for annual consumption of Up to 50,000kWh

2,000 shares for annual consumption of 50,001- 250,000kWh

3,000 shares for annual consumption of 250,001- 500,000kWh

4,000 shares for annual consumption of 500,001-  1,000,000kWh
5,000 shares for annual consumption of more than 1,000,000k Wh

* In short, the above will result in each account holder of each separately
metered eligible point of supply receiving not less than 1,000 shares. The
following points should be noted with respect to the basis for share
allocation:
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The entitlement of account holders will be calculated on a date
(Calculation Date) which shall be not more than one month befors
the date specified by Order in Council as the date for issue of the
shares of the Company (Vesting Date). A very approximate
estimate of these dates is that the Calculation Date will be at the
end of March 1993 and the Vesting Date one month later. These
dates may well be considerably delayed depending on the review
and consent procedures of the Minister and the Ministry of
Commerce.

To be eligible to receive ghares, a consumer must be named as the
account holder in respect of an Eligible Supply Point on the
Calculation Date and must also have been named as an account
holder in respect of an Eligible Supply Point for a period (whether
continuous or not) of not less than three months during the period of
12 months prior to the Calculation Date.

An Eligible Supply Point means a supply point through which an
amount of electricity of not less than 1,000kWh has been supplied
during the period of 12 months prior to the Calculation Date.
1,000k Wh equates to approximately $100 of electricity purchases.

Consumers will not be given the option of receiving cash in leu of
shares in TrustPpower.

Eligible Account Holders may nominate the persons to whom the
shares to which the Eligible Account Holder is entitled should be

issued,

Share Allocation Andit Trust

* 200,000 shares will be allocated to a Share Allocation Audit Trust which
will be responsible for receiving and resolving complaints relating to the
allocation of shares to account holders, The Trustees of this Trust will
also address any anomalies as to the proposed allocation of shares which
are identified prior to the Vesting Date.

Employees

* 300 shares will be allocated at no cost directly to each eligible employee
of the Company.

* Approximately 1% of the shares will be allocated to an Employee Share

Purchase Plan as a means of encouraging staff performance.
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Tauranga Power Trust

* 50%

of the shares will be allocated to the Tauranga Power Trust and the

following points are noted in respect of that Trust:

*

The Trust will be a Consumer Trust to provide benefits for the
consumers.

The income and the capital of the Trust are to be used to provide
benefits to the consumers.

The Trust is not a charitable trust and accordingly may not continue
for more than 80 years. On the winding up of the Trust, the assets
of the Trust which remain will be distributed for the benefit of
consumners.

The Interim Trustees will be the first Trustees of the Trust. The
number of Trustees will reduce from the present nine o0 six in
1994 and at that time and every two years thereafter three of the
Trustees will retire and the consumers will elect three Trustees.
Retiring Trustees will be eligible for nomination for re-election,

The remuneration of the Trustees is provided for under the Trust
Deed which establishes the Trust. It provides that the Trustees
shall be entitled to such remuneration as may be reasonable
having regard to their duties and responsibilities ag Trustees, but
such remuneration is not to exceed the maximum meeting
allowance payable from time to time in accordance with Part IVe of
the Local Government Act 1974 to members of community boards
with a community population exceeding 50,000 and otherwise to
be subject to the same conditions that are imposed pursuant to
Part IVc of the Local Government Act 1974 in regpect of the
payment of meeting allowances to such members of community
boards.

* The Tauranga Power Trust will be allocated 50% of the initial shares
allocated (approximately 42 million shares).

* The shares will be allocated upon the following terms and conditions
(which are embodied in the Articles of Association of the Company and in
the Deed of Trust):

*

Establishment Plan

The Trustees may not dispose of any of their shares withont:



*

(a) the Trustees having first undertsken a consumer
consultative procedure (as set out in the Deed of Trust) with
regpect to that proposed sale; and

(b)  the Company approving the proposed purchaser.
The Trustees will not vote their shareholding so as to oppose:
(a) acash issue pro rata to all existing shareholders; or

() a share placement to a person or associated person of that
person where the Directors believe that the person will
provide either a source of capital or expertise to the
Company, or will otherwise act ag a long term, stable,
shareholder.

On any resolution proposed at any meeting of shareholders of the
Company, the Trustees will only exercise such number of votes as
is equal to the number of votes cast by all other shareholders on
that resclution.

The Trustees shall be entitled to appoint such proportion of the
maximum number of Directors of the Company in accordance with
their level of shareholding in the Company, as set out below:

*  No sharcholder of the Company may sell or transfer any interest in any
shares to any person at any time prior to the earlier of:

(a)
(b)

the date 12 months after the vesting date, or
the date the shares are quoted on a Stock Exchange.

Notwithstanding the above, shares may be transferred by a member to a
consumer of the Company to be held beneficially by that consumer, and
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may also be transferred by a member to any relative. In addition shares
may be transmitied to personal representatives in the event of any
member becoming mentally disordered, deceased or bankrupt.

The draft Articles of Association of the Company (attached as
Attachment 1) provide that no person (other than the Tauranga Power
Trust) may have a relevant interest (as defined in the Articles) in more
than 20% of the issued capital of the Company. The 20% figure is
determined by including any interest held by any related or associated
person of that person.

This restriction will not apply, however, should the Company issue
shares to any person so as to merge with, take over, or acquire the
electricity undertaking of, another power company. This exemption will
permit the Company to issue shares to a single person (or group of
related or associated persons) in excess of the 20% limit so as to facilitate
the merger with or acquisition of another power company or its electricity

undertaking,

The 20% limitation set out in the Articles can be waived in any specific
instance or can be removed in its entirety by a gpecial resolution of
shareholders (that is, a resolution passed by 75% of the votes cast on that
regolution).

Sale of Main Undertaki

The draft Articles of Association of the Company provide that the
Directors shall not sell, exchange or otherwise dispose of (otherwise than
by way of charge) the main undertaking of the Company either
absolutely or conditionally without the sanction of the Company in
general meeting.

*

It is the Board's intention to seek listing of the Company's shares on a
registered Stock Exchange in New Zealand. This will be subject to the
acceptability to the Company of any requirement of such Stock Ex e
for listing. It ghould be noted, for example, that the proposed
shareholding limit of 20% may not be acceptable to the New Zealand
Stock Exchange. Should this be the case and the Directors believe it is
appropriate for the Company to seek listing on that Stock Exchange the
restriction will only be removed if shareholders vote by way of a special
resolution to remove that restriction.

It should be noted that listing may be available on the New Zealand
Futures & Options Exchange.
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Equity & Debt Securiti

* There are no plans for the issue by the Company of any equity securities
(other than voting equity securities pursuant to the Share Allocation
Plan) or debt securities to any person ¢onsequent upon the vesting in the
Company of the energy undertaking of the Board. The debt securities of
the Board will be assumed by the Company pursuant to sections 47 and
50 of the Act,

* No new debt gecuritiee will be offered prior to or as part of the
corporatisation process.

* The twe major debt security holders, the Bank of New Zéaland and the

National Bank of New Zealand Limited have both been notified of the
impending change and invited to comment. No comment has been
received from either Bank.

* The Board proposes that its undertaking be vested in the Company

within a period of one month afler the date of the Order in Council made
pursuant to section 47 of the Act.
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SHARE ALLOCATION PLAN

It is intended that the Company will issue approximately 84 million shares.
The asset backing based on book values as at 31 March 1992 is 69 cents per
share. The par value of each share will be 50 cents. Shares will be allocated in
the manner set out below., Definitions of Terms used in the Plan are set out on
page 12,

Account Holders

Approximately 48.8% of the shares will be allocated to Eligible Account Holders
as recorded by the Board at 4.00 p.m. on the Calculation Date or to nominees of
such Eligible Account Holders. Eligible Account Holders (or their nominees)
will be entitled free of charge to the Specified Number of Shares,

The Board will, prior to the Vesting Date, ensure that the Eligible Account
Holders will be given the opportunity of specifying the name or names of the
persons in whom the shares are to be vested. Shares may be vested in one or
more persons jointly or the number of shares to be vested may be divided up
amongst named persons provided that each parcel of shares shall be not less
than 200 shares.

Tauranga Power Trust

The Tauranga Power Trust will be allocated 50% of the initial shares allocated
{approximately 42 million shares).

The shares will be allocated upon the following terms and conditions (which
will be embodied in the Deed of Trust and in the Articles of Association of the

Company):
* The Trustees may not dispose of any of their shares without:

(a) the Trustees having first undertaken a consumer consultative
procedure (as set out in the Deed of Trust) with respect to that

proposed sale; and
(b)  the Company approving the proposed purchaser.
* The Trustees will not vote their shareholding so as to Oppoée:
(a})  a cash issue pro rata to all existing shareholders; or
()  a share placement to a person or associated person of that person
where the Dirsctors believe that the person will provide either a

source of capital or expertise to the Company, or will otherwise act
as a long term, stable, shareholder.
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* On any resolution proposed at any meeting of sharcholders of the
Company, the Trustees will only exercise such number of votes as is
equal to the number of votes cast by all other shareholders on that
resolution. '

* The Trustees shall be entitled .to appoint such proportion of the
maximum number of Directors of the Company in accordance with their
level of shareholding in the Company, as set out below:

Equal to or greater than 46% 50% :
Equal to or greater than 30% but less than 45% 33-18% :: -
Greater than 15% but less than 30% 20% ..

15% or less the Trust reverts to ordinary shareholder voﬁgﬁ )

A draft copy of the Trust Deed is attached as Attachment 2,

QOther
A total of 1,000,000 of the shares will be allocated between:

(a)  a Share Allocation Audit Trust (as to 200,000 shares):

(b)  directly to the Eligible Employees of the Company (as to 300 shares
each); and

(¢) to an Employce Share Ownership Plan (as to the balance of these
shares),

Upon completion of the activities of the Share Allocation Audit Trust the
balance of the shares of this Trust (if any) would be distributed to the Employee
Share Ownership Plan to be held pursuant to the terms of that Plan.

(a) Share Allocation Audit Trust

200,000 shares will be allocated to a Share Allocation Audit Trust. The
Allocation Trustees will have the responsibility of receiving and resolving
complaints relating to the allocation of shares to the account holders,

Prior to the Vesting Date the Allocation Trustees will have the right to

recommend to the Directors of the Company that the Directors alter the
list of account holders who will be allocated shares, so as to address any
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(b)

{c)

anomalies as to the proposed allocation of shares which are identified
prior to the Vesting Date. Subsequent to the Vesting Date the Allocation
Trustees will be empowered, under the Trust, to distribute shares at
their discretion to address such anomalies. An example of an anomaly
which the Allocation Trustees may address is where a person is named
as an account holder on the Calculation Date and has been residing at
the premises supplied through an Eligible Supply Point for not less than
three months during the period of 12 months prior t¢ the Calculation
Date, but has not been named as the account holder for the three month
peried. Such a person will not be entitled to be allocated shares as an
Eligible Account Holder but the Allocation Trustees may elect that such
person should receive shares if they have been responsible for paying for
electricity consumed notwithstanding that they have not been named as
the account holder for that period of time.

Any shares left over will be distributed to the Employee Share
Ownership Plan discussed below.

The Allocation Trustees will be the General Manager of the Company
and three persons from the Western Bay area who are independent, of
good repute and with commercial experience, to be selected by the Board
and the Interim Trustees.

A draft copy of the Share Allocation Audit Trust is attached as
Attachment 3,

Emplovees

Each Eligible Employee of the Company will be allocated 300 shares free
of charge pursuant to the Order in Council. The total of such shares
allocated will be approximately 45,000 shares,

Emplovee Share Ownership Plan

The Trustees of an Employee Share Ownership Plan will be allocated the
balance of the 1,000,000 initial shares referred to above, to be held
pursuant to the terms of that Plan. The Plan Trustees will have power to
allocate these shares to employees of the Company so as to act as an
incentive for them, Allocations will be at a price to be determined by the

Plan Trustees from time to time, with all employees being entitled to
participate upon the same terms both as to number of shares and price,

The Company will not fund the Employee Share Ownership Plan nor any
purchases of shares in the capital of the Company made by the Plan
Trustees.
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The Plan Trustees will be the General Manager of the Company, an
employee elected by the employees of the Company, and one of the
Directors of the Company.

A draft of the Employee Share Ownership Plan is attached as
Attachment 4.
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DEFINITIONS

For the purposes of the Share Allocation Plan the following terms shall have
the following meanings (unless the context otherwise requires);

"Act” means the Energy Companies Act 1992 as amended from time to time;
"Allocation Trustees” means the Trustees of the Share Allocation Audit Trust;
"Board" means The Tauranga Electric Power Board;

"Calculation Date” means such date as the Board shall determine to be the
calculation date being a date not more than one month before the Vesting Date,
such calculation date to be publicly advertised by the Board not less than five
business days before the Calculation Date;

“Company” means the Board's successor company in whom the Board's
undertaking is to be vested pursuant to an Order in Council made pursuant to
section 47 of the Energy Companies Act 1992;

"Eligible Account Holder" means a person who;

(a)  is named on the Calculation Date as the account holder with the Board
in respect of an Eligible Supply Peint; and

(b)  was named as an account holder with the Board in respect of an Eligible
Supply Point for a period (whether continuous or not and whether or not
the same Eligible Supply Point) of not less than three months during the
period of 12 months prior to the Calculation Date;

"Eligible Supply Point” means a supply point which is separately metered and
separately accounted for through which an amount of electricity of not less than
1,000 kWh has been supplied during the period of 12 months prior to the
Calculation Date, or, in the case of a new supply point connected to the Board's
electricity network during such period, & proportion of such amount of
electricity calculated by reference to the number of days in such period during
which the supply point was connected;

“Eligible Employee” means an employee who is contracted to work not less than
30 hours per week on a permanent basis and who at the date of the relevant
issue or allocation of shares has completed six months gervice;

"Interim Trustees" means the Interim Trustees of the Board pursuant to the
Act;
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"Order in Council” means the Order in Council in relation to the Board and the
Company pursuant to sections 47 and 48 of the Act;

"Plan Trustees" means the Trustees of the Employee Share Ownership Plan;

"Share Recipients" means the persons in whom shares in the Company are
vested pursuant to the Order in Council:

"Specified Number of Shares” means the number of shares to which each
Eligible Account Holder will be entitled based on consumption of electricity
through each relevant Eligible Supply Point in the name of that Holder on the
Calculation Date, being consumption during that part of the period of 12
months prior to the Caleulation Date during which such Eligible Supply Point
was in the name of that Holder, in accordance with the following table:

"Vesting Date" means the date specified in the Order in Council pursuant to
sections 47 and 48 of the Energy Companies Act, under which shares in the
Company are issued to Share Recipients.

References to the singular include the plural, references to one gender include
the others, and references to a person include a company, corporation, firm,
trust, central or local government authority or department, and any other group
association or entity whether corporsate or not.
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REPORT OF THE AUDIT OFFICE

TO THE READERS OF THE FINANCIAL STATEMENTS
OF THE TAURANGA ELECTRIC POWER BOARD

The Audit Office having been appointed in terms of section 75 of the Electric
Power Boards Act 1925, has audited the financial statements of the Taurangsa
Electric Power Board.

We conducted our audit in accordance with generally accepted auditing
standards and practices, with the objective of obtaining reasonable assurance
that the financial statements are free from significant errors or omissions. In
our audit we reviewed the evidence to support the amounts and disclosures in
the statements. We also assessed the accounting practices used.

In our opinion, the financial statements of the Tauranga Electric Power Board
fairly reflect:

* The financial results and cashflows for the year ended 31 March 1992:
and
* The financial position as at 31 March 1992,

Wi v A

L B Kemble
for Controller and Auditor-General

12 October 1992



TAURANGA ELECTRIC POWER BOARD

INCOME & EXPENDITURE ACCOUNT
For Year Ended 31 March 1992

INCOME

Sales of Electricity

Cash Discounts Aflowed
RERC Subsidy

Interest & Sundries

Net Profit/(Loss) from PAGC
Capital Gain on Disposal of Assets

EXPENDITURE

Electricity Purchases

Maintenance & Operation : Distribution System
Administration Costs & General Expenses
RERC Levy

Interest on Loans

Depreciation

Abnormal items

Total Expenditure

Net Profit/(Loss) before Taxation

Lass Taxation Expense

Profit/(Loss) transferred to Appropriation Account $ 727 409

1992 1991
$ $
40772226 38 956 442
(1276 489) (1 373 409)
100 898 21 035
612 259 659 140
126 759 (113 315)
88 847 166 380
$40424500 $38316 273
25704610 23474 414
5 467 974 € 711 483
3196 822 3117314
19 798 42 752
363 823 369 793
2 582 132 2 454 417
1 120 052 0
$38 455211  $36 170 189
1 969 289 2 146 084
1241 830 621 564
$1 524 520
EES T o=



TAURANGA ELECTRIC POWER BOARD
BALANCE SHEET
As At 31 March 1992

1962 1991
$ $
ASSETS
Current Assets
Cash at Bank - Power Fund Account 0 68 030
- Power Fund Investments 7 095 000 5420 000
Accounts Receivable 5 758 648 6567 173
Work in Progress 74 007 101172
Inventories General 1283373 1 680 391
Total Current Assets $14211026  $13 626 766
INVESTMENTS
Staff Housing Loans 10 701 35 584
Power Authorities Computer Consortium 169 770 43 011
Ownership of Kaimai Hydropower 28703614 28703614
Total Investments $28884085 $28 782 209
DEFERRED INCOME TAX BENEFIT 21402 0
FIXED ASSETS $39 815659 $38 807 357
TOTAL ASSETS $82932172 $81416 332
LIABILITIES . o
Cutrent Liabifities
Cash ai Bank - Power Fund Account 896 397 0
Aocounts Payable 5022 357 6 063 159
Taxation Liability 137 806 {843 160)
Current Portion of Term Loans 3225190 8 048 230
Total Current Liabilities $9281830 $132682
bt assrEmmaw
Term Liabilities
Generation Loans 15 800 000 9 075 000
Reticulation Loans 375 000 2025 130
Total Term Liabilitles $15875000 $11100 190
P+ + ] EREEEETESS
TOTAL LIABILITIES $25156850 $24 368 419
S==zsoEms SogTmeme=
CORPORATE OWNERSHIP:
Capital Reserve 37790469 36733937
Revenue Reserve 11 809 085 11 707 209
Appropriation Account 8176 768 B 606 767
NET WORTH $57 775322 $57047 513
TOTAL LIABILITIES & NET WORTH $62932172 $51416 332
o} -+ 1=+ -+

K € Collings
CHAIRMAN



VALUATION
OF THE
TAURANGA ELECTRIC POWER BOARD UNDERTAKING

Book Value - 31 March 1992
The current book value is based on the audited Statement of Accounts of the

Tauranga Electric Power Board as at 31 March 1992. Since that date there
have been no material adverse events in relation to the undertaking,

The Balance Sheet summarised as at 31 March 1992 is:

Current Assets $14,232 428
Investments including Kaimai Hydropower $28,884,085
Fized Assets $39,815,659
Total Assets $82,932,172
Current Liabilities $9,281,850
Loan Liabilities $15,875,000
Total Liabilities $25,156,850

Net Corporate Worth $57,775,322



IDENTIFICATION OF THE TAURANGA ELECTRIC POWER
BOARD UNDERTAKING
THE TAURANGA ELECTRIC POWER BOARD ARFA OF SUPPLY

The right to distribute and supply electricity is granted by The Tauranga
Electric Power Board Supply Licence 1985 within the area contained therein,

THE TAURANGA ELECTRIC POWER BOARD ELECTRICITY ASSETS

Network The Board's electricity distribution network at 31/3/92
comprised:
1755km of overhead lines
740km of underground cables
4269 distribution transformers
317854kVA of installed capacity
45503 metered installations
Generation The Board's interests and rights in the Tauranga Joint

Generation Commitiee as defined by the Deed between The
Tauranga Eleciric Power Board and Tauranga District
Council dated 17 November 1965, including the right to
receive a distribution of electricity generated by the Schemse,
and an interest as tenant in common in equal shares in the
land, buildings, lines, licences and other property
comprising the Scheme.

Network Land & Buildings Owned at 31/3/92

A)  Substation Sites (developed and undeveloped)
Aongatete Pt Lot 34 B1 Aongatete

Greerton Sec 44, 45 Blk IIT Te Tumu SD

Kauri Point All 186 8.0. 53990

Matapihi Pt DP 2602

Matua Lot 2DP 14434

Omokoroa All 380 Te Puna Blk 8

Otumoetai Lot 2 DPS 13002

Papamoa Gaz 70 P2479 Lot 8

Pongakawa Lot 1 DPS 12556 Blk II Waihi South SD
Te Puke DP 27157

Triton Avenue Lot 48, DP 18318

Welcome Bay

Pt Kaitemako B Blk XIV Tauranga SD



(B) Depots
Katikati
Te Maunga

Lot 3 DP 55313
Pt 2, Sec 9A, Papamoa DP 3222

(C) Bceard Head Office

Tauranga

Pt Lot 1 DPS 3680 Lot 1 DPS 6528
Pt Lot 96 of Sec 1 Tauranga Town
Lot 1 DPS 5516 Lot 95 of Sec 1

Pt Allot 72 DP 10669

(DY Board Residential Properties

Te Maunga - 2 houses Pt 2 Sec 9A Papamoa DP 3222
Te Puke - 2 houses DP 27157
Leased as at 31/3/92

Tauranga Substation, Cameron Road, Tauranga;

Bayfair Office, Bayfair Shopping Complex, Mt Maunganui;
Te Puke Office, Palmer Court, Te Puke; -

Sulphur Point Depot Lat 1, 2, 4DP 12876

Vehicle Fleet

Various

Intellectual
Property

Contracis

As at 31 March 1992, the Board's vehicle fleet consisted of:

51 carg, vans and utility vehicles
17 trucks
It also owns sundry mobile plant.

In addition the Board owns workshop equipment,
communications and load control equipment, office
equipment and computers.

The Board holds no intellectual property.

All contracts for the supply of electricity between the Board
and its consumers are to vest in TrustPower,



Term
Liability

Contingent
Liabilities

Human
Resources

The follewing loans were outstanding at 31/3/92

Electrical Extension Loan
Electrical Extension Loan
Electrical Loan

Electrical Extension Loan
Electrical Extension Loan

Ruahihi Redemption Loan

Redemption Loan

Rushihi Redemption Loan

Rusahihi Redemption Loan

Lower Mangapaps Hydro
Renewal Loan

Ruahihi Redemption Loan

Generation Redemption Loen

Total

Date of
Loan

1987
1380
1330
1980
1976

1987
1987
1987
1987

1988
1387
1992

Amount Matuarity
$1,575,000 17492

$53,380  1/7/92

$21,810 17193

$75,000  1/7/94

$300,000  1/5/98
$1,500,000  1/4/92
$1,875,000 1/4/92
$1,000,000 1/5/92
$1,000000 17792
$1,200,000 1RA2
$2,500,000  15/3/94
$8,000,000 24/2/95
$19,100,190

No significant contingent liabilities existed at 31/3/92.

At 31/3/92 the following staff were employed by the Board:

Management, Administration & Clerical 68
Operations, Maintenance & Construction 69



THE TAURANGA ELECTRIC POWER BOARD
AREA OF SUPPLY

All that area in the South Auckland Land District bounded by a line
commencing at a point on the sea coast in line with the western boundary of
part Lot 1 DPS 19141 in Block VII Waihi South S.D. and proceeding southerly
along a right line to and along the aforementioned boundary to the
southwestern corner of said part Lot 1; thence southerly along a right line to
the northernmost point of part Tahunaroa 3A Block; thence along the eastern
boundary of said 3A Block to the northeastern corner of part Section 6 Block VI
Waihi South 8.D.; thence southerly along a right line in the direction of the
northwestern corner of part Section 15 Block XI, Rotoma S.D. to a point due
east of northwestern corner of part Section 1A Block X Waihi South S.D.;
thence westerly to the aforementioned northwestern corner and along the
western boundary of said part Section 1A, the northwestern boundary of
Section 14 Block II Rotoma S,D, and the western boundaries of Sections 2, 3, 4
and 5 Block IT Rotoma S.D. to the northwestern corner of Section 6 Block VI
Rotoma S.D.; thence westerly along the southern boundary of Block IT Rotoma
8.D. and that boundary produced across two public roads, Lots 9, 8 and § and
1A to the southern boundary of Block I Rotoma S.D.; thence along the southern
boundary of said Block I, the eastern boundary of Block IV Rotoiti S.D. and the
northern boundaries of Rotoiti 5B1 Block, Tokerau A4 Block, crossing the
intervening Kaikokopu Road and Tokerau Al to Maniatutu Road; thence along
a right line across said road to and along the northern boundaries of Tokerau
A1B Block, Rotoiti 3V2A Block, the northern end of Lichensteins Road and the
northern boundary of part Rotoiti 3V Block and the last mentioned boundary
produced to the middle of the Pokopoko Stream; thence northerly along the
middle of that stream to a point in line with the northern boundary of part
Waipapa 1D Block; thence westerly (o and along that boundary and that
boundary produced to the middle of State Highway No 33; thence northerly
along the middle of said highway to a point in line with the northeastern
boundary of part Okere 1E Block; thence northwesterly to and along that
boundary and that boundary produced to the middle of the Kaituna River;
thence northerly along the middle of that river to & point in line with the
northern boundary of Ngatipahiko BIB Block; thence westerly to and along
that boundary and the northern boundaries of Blocks II and I Rotoiti 8.D. to
the middle of the Mangaorewa River; thence generally westerly along the
middle of that river and the Ohaupara Stream to a point in line with the
northwestern boundary of Section 13 Block I Rotorua S.D. thence
southwesterly to and along that boundary to and along the southwestern
boundary of Section 3 Block I Rotorua S.D. to its intersection with a right line
between the westernmost corner of Lot 1 DPS 9825 in Block V Horohoro S.D.
and Trig Station 27 (Puwhenua) Block VI Tapapa East 8.D.; thence
northeasterly along said right line to said Trig Station 27; thence
northwesterly along a right line to Trig Station 148 (Te Weraiti) Block IV
Opoutihi 8.D. and northeasterly along another right line to Trig Station 909
(Waianuanu) Bleck II Opoutithi S.D.: thence northwesterly along the



southwestern boundary of Whakamarama No 2 Block to and along the
southeastern and eastern boundaries of Maurihoro A Block, the western
boundaries of Blocks VII, IV and I Aongatete 8.D. the eastern side of a public
road and the eastern boundary of Lot 5 DP 25781 to the northern most point of
. the aforementioned northeastern boundary; thence northwesterly along a right
. line to the northeastern corner of part Section 79 Block XII Aroha S.D. and the
production northwesterly of the said right line to the northwestern boundary of
the Katikati Survey District; thence westerly along the said northwestern
boundary to Trig Station Te Aroha No 2, thence northeasterly along a right
line to the westernmost corner of Section 3 Block VII Aroha S8.D.; thence along
the southwestern boundaries of said Section 3, Lot 1 DPS 15504 and Section 1
Block XII Katikati S.D. and the southwestern boundary of Section 36 Block IV
Katikati 8.D. and that boundary produced to the western boundary of Lot 1 DP
23590; thence along the western and northern boundaries of said Lot 1 to a
public road; thence along a right line across said road to and along the
northern boundaries of Lots 2 and part 3 DP 23590 and Lot 1 DP 30035 the
eastern boundaries of Section 27 Block IV Katikati S.D. and Section 2 Block XII
Katikati 8.D, and the northwestern boundary of Section 12 Block I Katikati
8.D. to the southwestern side of State Highway No 2; thence northwesterly
along that side to a point in line with the northwestern boundary of Section 3
Block I Katikati North 8.D.; thence northeasterly to and along that boundary
to and along the southwestern and northwestern boundaries of Lot 1 DP 32351
the northwestern boundaries of Ohinemuri part 17A2B and 17A2A1 Blocks and
part Section 8 Block I Katikati North S.D. and the southwestern and northern
boundaries of Lot 1 DP 22631 and the last mentioned boundary produced to the
sea coast thence southeasterly along the sea coast, crossing the mouths of all
harbours and rivers to the point of commencement.

Excluding therein the area of supply of the Tauranga City Council as described
in the schedule to the Councils Electric Supply Licence in NZ Gazette dated 21
March 1985 No 47 Page 1242.
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Chairperson’s Report

It is with pleasure that I present to the Trust’s Consumer beneficiadics the Annual Report and fnancial statements
to 31 March 1998,

INCOME, DISTRIBUTIONS AND INVESTMENT

The financial performance of the Trust is very much Unked {o the fortunes of Trust Power Limited, both in terms
of income and capital value.

Consequently, fuclled by strong performance and increased dividends from TrustPower the Trust experienced
high income growth in the 1997/98 year up 47% to $6,1m, The audited susplus for the year was also up 47% to
$5.6m.

Becanse TrustPower delivered high returns to sharcholders we also were able to deliver healthy returns to our
Consumer beneficiaries.

Income allacation in $thousands is shown below with indications of % changes on the previous year,

Adminisiratian $454 (+35%)

Unallocaled $444 (-61%) Relrvestmeant $1,400 {+47%)

Spaclal Programmes 5100 tnew)

Gampunily Fan
FRasorve 51%0 (ne%

HEIP and OHhar $116 (naw}

Cal C Blion
Seides S (2w

" Cansumar Bakatas §2,243 {+50%)

TOTAL INCOMEs $6,077,000

The major reserve for community facilities will be allowed to build up before being allocated to bricks and mortar
facilities in our district. Similavly the special programmes reserve will be allowed to build and will be spent in the
19959/2000 financial years.

New allocations to assist TrustPower, (HEIP & Oiher), with energy efficlency in the home and energy education
in schools have been well recetved by Consumers,

We are cusrently worlding with our lawyers and TrustPower 50 as to guarantee our continuing ability to give
Consumer beneficlary rebates following the split of Tiust Power into scparate line and generation/retail

companies.

During the year the Trust used its investment reserves to acquire 2,225,000 shares in afratil Ltd purchased for in
excess of $2.0m. Unformmnately dhis investoaent hias since sufifered at the hands of hoth the market generally and
also the Hlectricity Industry Reform Act 1998,

CORPORATE ACTIVITY

The merger of TrustPower and Tauranga Electricity Limiced resulted in 2 further dilution of the Tiust’s percentage
shareholding in TrustPower, down from 50% in 1994, 28% in 19906 to 24.9% now. While this clearly representis a
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reduction in the level of controf available to the Truse it still sepresents “negative control” as the Trust can prevent
the passing of any special cesolutions that require a 75% majority of sharcholders at a meeting,

The reduction in sharcholding level has been offset by the significant increase in income and (until the current
government reform of the electricity industey) a significant increase it capieal value,

In November 1997 the Trust entered into 2 Shareholder’s Agreement with Tauwranga Civic Holdings id (“TCHL?)
and Tauranga District Council. Among other things this confers a righe of first refusal in favour of the Trust over
TCHL's shareitolding in TrustPower.

CONSUMER CONSULTATION

As we are required to do by our Trust Deed the Trust undertook 2 review of its holding in TrustPower and then
consulted with our beneficiaries. Our recommendation, which we confirmed following Consiner Consultation,
was to continue to hold the investment in TrustPower but to continuc to review this position in light of any major
industry changes that may occur and timpact on the ongolng viability of the investment.

We also consulted with cur Consumer bencficiaries regarding the potential to include the previous Thuranga
Hlectricity Limited consumers as beneficlasics of the Trust, Our secommendation, which we subsequently
confirmed following Consumer Consultation, was that we would include ex TEL consumers following the recelpe
of fair and reasonable consideration for their inclusion from Thutanga Disteict Council. To date the Council have
refused to entertain the notion of consideration and so, sadly for the ex-TEL consumers, they remain unable to
qualify for the benefits the Tiust can provide.

ELECIRICITY INDUSTRY REFORM

The Electeicity Indusery Reform Act C'the Act™) cuts across our property rights. It requires that Trust Power be split
into two separately owned entities and further requires that the Trust sells part of what we own,

Beginning with a campaign of visits to local Members of Parliament in February and including appearing at the
Select Committee, the Trust was active in its opposition to aspects of the Act

We have also actively voiced concern and made submissions to government and the IRD over the potential tax
consequences associated with the Act.

Unfortunately, it scems that our pleas and protestations have been ignored.

We are now, together with the other major shareholders and TrustPower, working to ensuse that when TrustPower
is split so as to comply with the Act, we achieve the most value enhancing outcome for all shareholders. |

CONCLUSION
The Trustees have had a busy and demanding year.

By virtue of the size of our shareholding in TrustFower we manage our investment in a far more proactive manner
than is the case for smaller shareholders, We continue to support the Company’s innovative growth path and have
been rewarded by strong performance in return,

We expect the level of activity to remain high as TeustPower restructures and adjusts to the new electricity
industty environment.

"We aiso anticipate a busy time zhead managing the allocation of incomre to our Consumer beneficiaries. We intend
to become more proactive in delivering income directly to Consumers, We will also be looking to widen the use
of the Trust Funds so that a portion of our income gives wider benefit to our community.

Jan Beange

Chairperson
28 August 1998
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Community Organisation Subsidies
Approved During Year Ended 31 March 1998

Abundant Life Community ChacitableTrust ~ Wiring of building and music equipment

Arataki Free Rindergarten

Arataki Primary School Boasd of Trustees

Bay of Plenty Youth Alive

Bellevie Primary School Board of Trustees

Bethlehem Marac

Bethichem Poittery Glub

Bowentown Boating & Sports Fishing Inc

Christian Youth Ministries
Dave Hume Swimming Pool Trust
Deo Gratias Trust

Bastern Districts Rugby and Sports Club

Eleos Home Trust

Faith Bible College
Greenpark Primary School
Greerton Bible Chapel

Greerton Kindergarten
Greerton Scout Group

Gwen Rogers Free Kindergarten
Hosanna Christ Gospel Church
Hungahungatoroa Marae

Judea Community Spoxts Club
Kaimai Outdoor Centre

Katikatl Free Kindergarten
Katikati Memotial Hall Inc.

Katilkati Assembly of God Property Trust

Katikati College PTA

Maketn Surf Lifesaving Club Inc
Maungatapu Kindergarten
Masonic Lodge Te Puke
Merivale Community Inc

Mount Women’s Bowiing Club

Mount Papamoa Croquet Chib
Ngamuvrahine Camp Tiust

Omokoroa Hall Committee Inc
Omolkoroa Playcesitre

Omolkoroa Settlers Hall Commitice
Otawa Lodge Management Committee
Otawhiwhi Te Kohanga Reo

$13,700
A cordless phone and microwave $250
Stove $600
Computer $2,900

Freezer, refrigerator, pie warmer and hall equipment  $3,000.00
Ovens, washing machine, heaters, upgrading of

mains and extractor fans $9,000
An electric kiln $896
New mains, lighting, oven, dishwasher and microwave  $9,500
Computer and printer $1,520
Switnmitig pool pump/chlorinator/refrigerator $2,500
Beam central vacuum cleaney $1,100
Plood lighting and heating $5,500
Computer $1,362
Upgtading of reticulation system $1,000
Stove, dishwasher, fridge and freezer $1,250
Ovens, sound system, fire alarm, zip, laser boller

and waste disposal $15,500
Photocopier $1,500
6 wall heaters $280.00
Ceiling fans $200
Computet, printer & photocopier, stove, fans & rewiring  $1,000
Commercial catering equipment $10,000
Sportsfield Lighting $3,800
Wiring of carctakers house, stove and hot water

cylinder and teticulation $5,000
Stove and photocopler

Ventilation system and ovethead projector $2,000
Fire alacm and public address systems $5000
Hiumination of netball courts $14,000
Computer, printer and televideo $1,850
Photocopier §1,800
Relocation of metre 8420
Upgrade electrical equipment, range, microwave

and fridge freezer $6,300
Automatic boller, heaters and microwave $920
Stove $200
Stove and a security alarm $2,000
Heating equipraeat $7,800
Security lights §135
To upgrade lighting $2,000
Stove $600
Photocopier, television and video $2450

1998 Anwnnal Report 3



Otumoctal Amatews Swinming Ciub
Ommoetzi Baptist Church
Otmmoctal Plunket

Otumoetal Plunket Childcare

Otumoetai Primary School Cent, Hall Cota.

Otumoetai Tennis Club Inc
Paengaroa Free Kindeigarten
Pacngaroa Hall Committee Ing.
Paengarca School
Papamoa Baptist Church
Papamoa Free Kindergarten
Pillans Polnt Primary School
Pongakawa Playcentre
Pongaleawna School
Presbyterian Support Services
Pyes Pa Playcentue
Rereatuizahia Tribal Committee
Riding for the Disabled -
Tauranga District Group
Shalom Kindergarten
$t John Resource Centre Inc.
St Stephens Methodist Church
Tamaphote Marae
Thoist Thi Chil Society Inc.
Tauranga Public Service Childcare Soc Inc
Tauranga South Baptist Church

Tauranga Woaod Crafters Club
Tauriko Flaycentre

Te Akau Kohanga Reo

Te Puke Contract Bridge Club
Te Puke Golf Club Inc

‘Te Puke High School

Te Puke Flaycentre

Te PunaTenads Club

Wairoa Marae Comumittee
Waitaha Hei Marae

‘Waldorf Schools Trust
Welcome Bay Free Kindergarten
Welcome Bay Teanis Club
Whakaue Kaipapa Mare
YMCA Inc Tauranga

Youth for Christ Tauranga Inc.
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Electronic starting equipinent §600
Dishwasher and electric range $5,600
Photocopier $3,000
Energo strip heating system $1,000
Alario system, sound system, white ware, thermak
insufation and lighting $20,000
Court lighting $15,000
A sterzo and fax machine §s00
2 gvens $750
Instail central heating $8,000
Electric piano $2,000
Stereo §350
Blectrical cost for erection of school hafl $10,000
Vacoum Cleancr §200
Heated pool $9,000
Upgrading carpark lighting $1,230
Wet & dry vacuum cleaner $250
Electrical wiring of sporis club $12,000
2 heaters $800
Video and video camera $800
Computer $1,500
Commercial dishwasher $3,050
Installing electricity in new offices $7.750
Constant hot water system, fax and photocopiet $750
Dishwasher, washing tachine and computer $3,000
Microphones, cagselte, CD player, overhead projector
and screen $3,000
Tilting arbor saw $1,290
Zip $350
Burglar alarm §565
Double oven and rmange hood 4840
Power fittings, computer netwotking, sound systemn
and fluorescent lights $4,000
Floodlights, spotlights and wireless microphones $5,000
Heaters $1,150
Coutt lighting $15,000
Oven, deep fryer, lights and hot food display unit $10,500
Upgrade power supplies $2,500
Photocopier and computer $3,000
Stove $625
TV and Video $600
Blectrical improvements to update dining area $15,600
Computes, printer and scanner $2,000
Big screen video projector $2,000
TOTAL $313,983
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Tauranga Energy Consumer Trust
Statement of Financial Performance
For The Year Ended 31 March 1998

Notes 1998 1997
Income
Dividend TrustPower Limited 5,919,151 3,922,587
Interest - TrustBank BOP Litited 157,520 198740
'HOTAL INCOME $ 6,076,671 121
Expenscs
Audit Fee 2,500 2,800
Bank Fees & Sundry 3,403 1,755
Consumer Consultation, Research & Reporting 51,091 18,019
Election Costs - 27,028
Electricity Rebate Administration Costs 11,776 -
Goods & Services Tax 45,690 23,951
Insurance 10,900 19,700
Community Grant Administration Costs 32,750 3,707
Legal and Advisory Fees 107,219 60,440
Secretarial Costs 70,619 48,414
Stationery 1,184 5,540
Travel & Meeting Costs ’ 5,042 9,193
Trostee Expenses 7,759 5,041
Trustee Fees 103,853 68.347
TOTAL EXPENSES 453.766 2943815
NET SURPLUS FOR YEAR $5.622,908 $3.826.512

Statement of Movements in Trust Equity
For The Year Ended 31 March 1998

TRUST EQUITY AT BEGINNING OF YEAR 100.861.072 87.651.620
(Decrease) / Increase in Share Revaluation Reserve 2 (5,069,022) 10,875,439
Net Surplus for Year 5,622,905 5826512
Totat Recognised Revenues and Expenses 553,883 14.701.951
Transfer to Provision for Distributions (3,.758.34D (1,492.499)
TRUST EQUITY AT END OF YEAR $97.656.608 $ 100,861,072
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Tauranga Energy Consumer Trust
Statement of Financial Position

As At 31 March 1998
Notes 1998
TOTAL TRUST EQUITY $ 97,636,608
Represented by:
Investments
Shares in TrustPower Limited 3 94,822,174
Shares in Infrastructuce & Utilities NZ Lid @& 2,047,000
WestpacTrust Term Deposits 2213859
£99,083.033
Current Assets
WestpacTrust - Current Account 28,048
‘Taxation Refund Due ) 79,723
Accrued Interest -
8107773,
TOTAL INVESTMENTS & CURRENT ASSETS $99.190.804
Less Current Liabilitles
Sundry Accounts Payable 135,708
‘TrustBank BOP Lid - Current Account -
$135,708
Less Provision for Distributions
- Community Organisations h 208,438
- Major Community Factlity Reserve () 1,000,000
- Special Programmes Reserve ) 100,000
gl,méss
TOTAL CURRENT LIABILITIES £
DISTRIBUTION PROVISION $1.534.196
NET ASSETS $97.646,608
nust%g? Date 2/9/98
Trustee | Date  2/9/98

1997

$ 100,861,072

99,765,510

1.311.069

223,940

$223.940
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Tauranga Energy Consumer Trust
Statement of Cashflows

For The Year Ended 31 March 1998

Notcs

CASHFLOWS FROM OPERATING ACTIVITIES
Cash Was Provided From: Dividends Received
Interest Recelved

Taxation Refund

Cash Was Disbursed to:
Payments to Suppliers & Trustees
Taxation Paid

NET CASHFLOWS FROM OPERATING ACTIVITEIES
CASHELOWS FOR INVESTING ACTIVITIES

Cash Was Disbursed to:

Purchase of TrustPower Shares Ex Dividend

Purchase of Infiastructure & Utilities NZ Ltd shares
NET CASHFLOWS FOR INVESTING ACTIVITIES
CASHFLOW FOR FINANCING ACTIVITIES

Cash was disbursed to:

Contributions to TrustPower Consumers

NET CASHFLOWS FOR FINANCING ACTIVITIES

NET INCREASEIDECREASE) IN CASHFLOWS as above

Add Opening Bank Balances
CLOSING BANK BALANCES

Represented by:
Term Deposits
Current Account

1998
5,919,151
161,728
—29.132
6,110,011

{357,362)
(35.26(h

$5.717,389

2,213,859
28.048

$2,241.907

Recoaciliation of Net Surples to Cashfiows from Operating Activities

Net Surplus for Year

Add (Less) Movements in Working Capital Jtems:
Sundry Accounts Payable

‘Taxation Pald (less refond)

Accrued Interest

Net Cashilows from Operating Activities

& 1998 Annual Report

5,622,905
96,404
(6’ 12'8)
4.208

$%.717.389

1997

3,922,587
201,576

4,124,163

(268,998)
{41.143)

$3.814.020

(2,568,611)

5(2.568611)

(1.864,900)
S(1.864.900)

(619,491)
1.900,494

$1.281.003
1,311,069
(30.060)

$1.281.003

3,826,512
25,817
(41,145)
2.8%

$3,814,020
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Tauranga Energy Consumer Trust
Notes to the Financial Statements
For the Year Ended 31 March 1998

STATEMENT OF ACCOUNTING POLICIES

BACKGROUND
The Tauranga Energy Consumer Trust (formerly Tauranga Power Trust) was established on 21 December
1993 as a consequence of the Tauranga Electric Power Board's Establishment Plan.

The Truse is 2 Consamer Tiust, the income and capital of which are to be used to provide benefits to
consumers connected to the TrustPower Electricity network in the area being supplied by the Tauranga
Electric Power Board on 21 Decenber 1993,

The Trust is not a Charitable Trust and accordingly may not continue for more than 80 years. On the
winding up of the Trust the assets of the Trust which remain will be distributed for the benefit of
consumers (as defined above).

Every two years, three of the six elected Trustees retite and the Consumers elect three new Trustees,
Retiting Trustees ave eligible for nomination for re-election.

‘The Trust was set up to provide 2 stable local shareholding base for TrustPower Limited as it seeks to be a
strong successful business in the new deregulated energy sector in New Zealand.

MEASUREMENT BASE

The accounting Principles recognised as appropriate for the measurement and repordng of earnings and
financial position on an historical cost basis, are followed by the Trust, with the exception of share
investoments which are valued at market vatue,

The Snancial statements are required to be audited by’secl.ton 10.4 of the Trust Deed. The financial
statements have been prepared in accordance with generally accepted accounting practice.,

SPECIFIC ACCOUNTING POLICIES
The following specific accounting policies which matetially effect the measurement of financial
performance and Bnancial position have been applied:

a) Investments
‘The investments in Trus¢Power Lid and Infrastructure and Utilities NZ Ltd are staced at market vahie.

An increase in share value arvising from the revaluation of these longterm investments will be
credited to Trust equity as 4 revaluation surplus.

To the extent that a decrease in share value offsets a previous increase for the same investoent that
has been credited to revaluation susplus and not subsequently reversed or wtilised, it will be charged
against that revaluation surplus. In all other cases a decrease in share value will be charged to
income. An increase on revaluation directly related to 2 previous decrease in share value for the
same investment that was charged to income will be credited to income to the extent that it offsets
the previously recorded decrease.

b) Income Tax
The Trust is liable for income tax,

c) Goods and Services Tax .
The Trust is not casrying on a taxable activity and accordingly is not registered for GST. The cost of
GST 15 showa in the locome and expenditire statement,
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D. CHANGES IN ACCOUNTING POLICY
There have been no changes in accounting policies. All policies have been applied on bases consistent
with these used in previous years, ,

- SHARE REVALUATION RESERVE

1998 1997
Opening Balance 54,674,059 43,798,620
Add / (Subtract) Revaluations Current Year (5,069,022} 10,875,439
Closing Balance Erid of Year $49.60%.037 $54,674.059

3. INVESTMENTS

(@)  TrustPower Limited - on 31 March 1994 43,788,000 shares with a par value of 50 cents were gifred
to the Tauranga Energy Consumer Trust. Subsequent purchases have increased the holding 1o
44,939,419 shares.

Fair value has heen assessed at $2.11 per share ($2.22 per share, 1997), being the closing buy
quotation on 31 Maech 1998. No allowance has heen made for commissions on disposal of shares.

Values adopted being:

1995 1997
Opening Balance 99,765,510 £4,521,460
44,939,419 shares @ $2.22 per share
Plus shares purchased during the year
in licu of dividend
1,121,419 shares @ $2.2905 per share - 2,568,611
Add / (Less) current year change in valuation 4.943.330) 10.875.439
Closing Balance $94,822.174 £99,765.%510
44,939,419 shares @ $2.11 per share
[See also note &(b)]

The Trust has resolved to give to TrustPower Etd, seven days notice of any resolution to sell any
TrustPower Ltd shares.

(b» Infrastrucmre and Utilittes NZ Limited - During the year ended 31 March 1998 the Trust acquired
2,225,000 shares in Infrastructure and Utilities NZ Ltd at a cost of §2,172,686. Falr value has been
assessed at $0.92 cents per share being the closing buy quotation on 31 March 1928. No allowance
has been made for commissions on disposal of shares. Values adopted being:

1998 1997
Cost of 2,225,000 shares 2,172,486 -
Add / (Less) current year change in valuation {125 686} .
Closing Balance $2.047.000 -

2,225,000 shares @ 92¢

(&) WestpacTrust Tecm Deposits -These deposits are held for varying lengths and are used for working
capital purposes. The cffective intcrest rate at 31 March 1998 was 9.45%.

4, FINANCIAL INSTRUMENTS
Bank accounts, accounts recelvable and accounts payable are financial instruments. The maxirouin

exposure 1o credit risk is represented by the carrying value of each financial asset in the statement of
financial position.

Term deposits are all held with WestpacTrust. This financial institution is considered reputable by the
Trustees. All financial instruments are shown at values equivalent to thelr falr values,
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6.

7.

TAXATION

1998 1997
Net Sutplus Income 5,622,905 3,826,512
Add Imputation Credit 2,915,403 1,932,021
Non-Deductible Expenditure 257,734 114.610
8,796,042 5,873,143
Less Loss Brought Forwaed 105869 98 738
$8.690.173 $5.774,405
Tax Charge Thercon @ 33% 2,867,757 1,905,554
Less Imputation Credits (2.915,40%) {1.932.021)
Unutiised Imputation Credits ($47.646) ($26.467
Canvied Porward a5 a Tax Loss $144.382 $105.869
Taxation Refund Due
Opening Balance 73595 32,450
Less Refund Received (29,132) 3,319
Add RWT Deducted from Interest Eamed 35,260 44,464
Taxation Refund Due $79.723 $73.59%

(a) COMMITMRENTS AND CONTINGENCIES

TheTrust had no commitments or contingencies at the end of the financial year other than to fund Energy

Efficiency Programmes for Consumers amounting to $38,359.

(a) ENERGY REFORM

The Electricity Industry Reform Act 1998 imposes 2 package of reforms_for the New Zealand electsicity
industry requiring the separation of the line and encrgy businesses of power companies. The final shape
of the Trust's investment in TrustPower Limited is still vo be ascertained.

Since the announcement of the reform, listed Power Companies shares have declined in wvalue, At
approximately $1.70 the investment in TrustPower shares has a value of $76,397,012 which is $18,425,162
less than the 31 March 1998 value as set out in note 3.

PROVISION FOR DISTRIBUTEONS

1998 1957
Opening Balance 223,940 658,145
Plus Distributions Declared 3,774,717
Less Lapsed Subsidy Allocations 16370 3758347 1,492,499
3,982,287 2,150,644
Less Distributions Made (2.583,799) (1.926,704)
Closing Balance End of Year $1,398 488 $223 940
Being:
Community Organisation Subsidies Unclaimed 298,488 223,940
Major Community Pacility Rescive 1,000,000 -
Community Special Programmes Reserve 100,000 SE—
§1.398.488 £223.940
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Audit report
To the readers of Taurangs Energy Consumer Trust

We have audited the financial statements on pages 6 to 11.The financial statements provide information about the
past financial petfortance of the Trust and its financial position as at 31 March 1998.This information is stated in
accordance with the accounting poticies set out on pages 9 and 11.

Trustees’ responsibilities

The trustees are responsible for the preparation of financial statements which give a true and fair view of the
financial position of the trust as at 31 March 1998 and of the results of its operations and cash flows for the year
ended 51 March 1998,

Auditors’ responsibilities

It is our responsibility to express an independent opinion on the financial statements presented by the trustees
and report our opinion to you. '
Basis of opinion

An andit includes examining, on a iest basis, evidence relevant 1o the amounts and disclosures in the Gnancial
statements. It also incindes assessing:

il the significant estimates and judgements made by the trustees in the preparation of the fnancial
statcments, and

[ whether the accounting policies are approptiate to the trust's circumstances, consistenty applied and
adequately disclosed,

We conducted our audit in accordance with generally accepted auditing standards in New Zealand, We planned
and performed our audit so a5 to obtain all the information and expianations which we considered necessary in
order to provide us with sufficient evidence to give reasonable assurance that the financial statements are free
from material polsstatements, whether caused by fraud or error. In forming our opinion we also evaluated the
overall adequacy of the presentation of information in the financial statements.

Our firm carries out other assignments for the trust in the area of taxation advice. The firm has no other interest
in the trust.

Unqualified opinion
We have obtained all the information and explanations we have required.
I our opinion:

&l proper accounting recosds have been kept by the trust as far as appears from our examination of those
records; and

] the financial statements on pages 6 to 11:
) comply with generally accepted accounting practice;

b) give a true and fair view of the financial position of the trust as at 31 March 1998 and the resulis
of its operations and cashflows for the year ended on that date.

Our audit was completed on Z September 1998 and our unqualified opinion is expressed as at that date.

KPmg

Tanranga
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Chairperson's Report

| am pleased to report the Trust has
robustly weathered a tumultuous year of
change while continuing to deliver healthy
returns to consumer beneficiaries,

INCOME

Total income for the financial year ending March 1999
(excluding extraordinaries) was up 25% 1o $7.6 million with
the audited surplus for the year up 22% to $6.8 million.
Trust equity at year end rose a resounding 73% to $169
million. At the date of this report Trust equity stands at
$213 million. .

This level of performance is unlikely to be repeated in the
1999{2000 year as our primary investment vehicle,
TrustPower Limited is faced with consolidating its position
in the volatile and highty competitive energy generation and
retail market.

The Trust received an extracrdinary payment during the
course of the year of $2.695 million from The Australian Gas
Light Company {"AGL"). This capital payment was received in
exchange for our nomination of AGL (pursuant to our right
of first refusal) as the prefermed purchascr of the TrustPowey
convertible notes owned by the Tauranga District Council's
trading company Tauranga Civic Holdings Limited {(“TCHL").

EXPENDITURE

Trust adrtinistration expenses during the year rose
significantly, This reflected the increased demands faced by
the Trust Tn its role as a corporate shareholder,

As the Trust has matured it has developed a move
pro-active stance with respect to its responsibilities as a
commercial sharcholder in publicly listed TrustPower. As a
core value the Trust strives to act in a commercially realistic
and responsible manner as it manages what is a significant
and valuable local public assct.

Activities of note, for which the Trust engaged considerable
assistance from appropriate legal and commetcial advisers,
included:

(i The first full Gwnership Review as required by the Trust
Deed which incorporated Consumer Consultation and
amendments to the Trust Deed;

() Submissions to government on the Electricity
industry Reform Bill;

(i) Review of the National Power proposal to
amalgamate TrustPower, Central Power and
Power Co;

fiv) Direct mail postcard campaign to consumer
beneficiaries on the potential tax conscquences
associated with National Power and the
Electricity Industry Reform Act;

(1 Submissions to the Infand Revenue Department
on the faxation consequences of the Electricity
Industry Reform Act;

{vl) Review of the proposal by TrustPewer to sell its
lnes business;

(vii) Consideration of the first transfer notice received
from TCHL for the sale of its TrusiPower
convertible notes;

[viii) Direct negotiations with TCHL for the purchase of the
TrustPower convertible notes;

and

(x) Negotiation and finalisation of waiver fee of $2.695
million from AGL and entry inte a put option with AGL
ever 3.93 million TrustPower shares.

Faced with the demands of an active corporate investment
and very active corporate shareholding "partriers” |
anticipate that administration costs will remain high in
199972000, However, it saying that you can rest assured
that, while Trustees will continue to ensure the Trust s run
in a professional manner, costs will be contained where
possible,

INVESTMENT

During the year, due to an issue of shares by TrustPower to
AdL, the Trust's sharcholding level in TrustPower dropped to
22.7% (from 24.9%). I, in the future the Trust exercises lts
put option with AGL, or sther changes occur on the
TrustPower share register, our level of shareholder influence
may decrease further,

Trustees are currently considering risk and return policies on
investment and diversification so that the investment of our
primary core funds (currently invested in TrustPower) and
our retained earnings (currently invested in lnfrastructure &
Utilities Limited (Infratil) and cash} is, within the constraints
of our status as a consumer trust, prudently alflocated.

DISTRIBUTIDNS

As you can see from the following graph (which illustrates
net income and allocations over the past 3 years) the Trust
contfnues to focus on rebates to consumers as its prime
income distribution mechanism,

Distribution of Net Income in $ Thousands

B unaltocated theome

B Communtty Osganisations Et Gther
0 Major Community Amenbties
Concumer Rabates
258 Retention
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The Major Communities Amenities Fund (which was
allocated 8 further $800,000.00 to March1998) has the
potential to make a significant impact on improving our
community for afl to enjoy. $imiliion has been committed
out of the Amenities Fund to the Tauranga District Council
for the Mount Action Centre.

A special allocation of $100,000 has been made for the
inaugural Tauranga Arts Festival. From the Special
Programmes Reserve consumers have been allocated
$55,000.00 for a Repes Training course for youth and also a
further $50,600.00 for youth activities at the Mount Action
Cantre.

Distributions under our Community Organisation Subsidy
scheme are {isted elsewhere in this report.

CORPORATE ACTIVITY

| have already listed @ sumber of activities engaged in by
the Trust to March 1999,

However, special mention needs to be made of the sale by
TCHL and the Tauranga District Council of the TrustPower
corwertible notes

You may recall that Yast year | advised that the Trust had
entered into a Sharcholders Agreement with the Tauranga
District Council and TCHL. This agreement conferred a right
of first refusal or the Trust over TCHL's shareholding in
TrustPower, This sharcholding was put up for sale late in
1998,

Fram late December through to the end of March 1899
there was a period of intense activity and effort by your
Trustees, Initially the Trust's objective was to buy the TCHL
notes itself. When that course became ton risky because of
potential tax problems and the high cost of borrowing we
gntered into discussions with AGL and also Infratil and
Alliant International. Based upon advice received end
considerable analysis and discussion we decided it was in
TrustPower's and the Trust's best interests if AGL became the
owner of the TCHL sharchelding.

From March, when TCHL decided to sell its shareholding to
American based Alliant International, the Trust became
embroiled in extremely time consuming litigation and
communication efforts to protect our right of first refusal
and to secure the sharcholding. The situation was resolved
earlier this month. AGL is now the owner of the TrustPower
convertible notes.

We hope this will now provide a more stable shareholding
platform for TrustPower and that the business of the
Tauranga Energy Consumer Trust will réturn to normal,

CONSUMER CONSULTATION

In May 1999 Trustees consultcd consumers on a number of
technical changes to the Trust Deed. The main amendment,
necessitated by TrustPower's sale of its line business,
clarified for consumers what qualifies them as & Trust
beneficiary,

Consumer beneficiaries should be aware that their link with
the Trust (and therefore their right to receive Trust income
or capital] comes through the fact that they are customers
of TrustPower Limited living within the old Tauranga Electric
Power Board area,

With respect to the geographic area covered by the Trust it
is worth noting that consumers in the old Tauranga
Efectricity Limited (“TEL") area remain outside our
boundaries. In 1998, following consuliation with consuemer
heneficiaries, Trustees decided to inclede the ex-TEL
consumers if the Trust received fair and reasonable

consideration fer their admittance from the Tauranga
District Council {the previous owner of TEL).

Despite recent gress caverage which might have indicated a
pramise to admit the ex- TEL consumers the Tvust has given
no such promise to Tauranga District Council. However,
Trustees have resalved to reopen the matter and give it
favourable consideration so fong as the Trust is not at risk of
acting to the detriment of its current beneficiaries.

PUBLIC AWARENESS

One of our primary objectives for 1998/1999 was to
increase the profile and public awareness of the Trust. In
March 1998 research conducted by the Trust indicated that
only 14% of participants recegnised the Trust by its name
and displayed accurate knowledge sbout the Trust's rale and
purpose.

Te improve awareness, and thus impreve our public
accountability, the Trust has taken a more assertive stance
in managing communication issues.

By March 1999 26% of those surveyed recognised the Trust
by name and displayed an aceurate knowiledge of our
activities.

Obviously there is still a long way to go in achieving a
satisfactory level of recognition. We are hopeful though that
the direct mailing of rebate cheques to consumer
beneficiaries; the funding of community organisations and
major community amenities; our stance on corporate issues
relating to TrustPower; and 2 proactive awareness of the
need to raise profile, will continue to see an improvement in
recognition rates and thus Trust accountability.

TRUSTEE ELECTION

Mr Rufus Wallingford did not seek re-election in 1398, The
vacancy created by his retirement was filled by the election
of Mr Michael Cooney,

Mr Wallingford had a leng history of service to the old
Power Board and then the Trust. | take this opportunity to
thank Mr Wallingford for his service to the Trust and to our
community,

CONCLUSION

The Trust does not have a full time manager but relies upon
the services of our Secretary, Mr Peter Sirimonds and the'
staff at Simmonds Cooney Lellman. | would like to thank Mr
Simmonds and his staff for continuing to provide a very
high leve) of support and skilled assistance to the Trust, My
fellow Trustees also deserve a special thanks for the
attention to detail, thoughiful consideration and courtesy
they have displayed in, some often intense, discussions
during the course of the year.

| foreshadowed {ast year that the level of activity for the
Trust would be high.

We now expect TrustPower to vigorously pursue the
opportunities created by 2 potential strategic afliance with
AGL and the other value creating opportunities emanating
from a changing energy sector. Arjsing from this the
demands upon the Trust to actively review shareholder
proposals and manage our role will continue.

In ali other respects we will continue to ensure that Trust
income is allocated in a way which balances the interests of
individual consumers with the wider needs of our
community.

Jan Beange - Chairperson
27 Saptember 1999



Community Organisation Subsidies

APPROVED DURING YEAR ENDED 31 MARCH 1993

Anglican Parish of Mount Maunganui .. Dishwasher, saund system, heaters, etc $15,000.00
Avalon Tralning Céntre Taasted sandwich maker, dust remover ete $3 000 .00
Bay of Flenty Coast Rowing Club Hot water cylmder lights, security system "$3.937.00°
Bellevue Primary School Sensor Units, computer, overhead prajector _$3,000.00
Bethlehem Pottery Club Tcle\ndeu. lighting, heater, microwave $842.40
Bethlehem Primary School thwork k compulters, printer $491 .gg:

Bawentawn Boating and Spnrt Fishing Club

Lif, oven. dishwasher, ete

Bmukﬁeld Free Kmdergarten

CD'and tape player system

Bmokfeld Primary Schoal

internaifExternal intercom system

Falrhaven School

Computers

Faith Bible Coliege

Gatcway Christian Fcllowshlp Trusk

Portable sound equipment

Gideon Fields Electrical services and undergﬁi]'nd cable £3,073.00
Greenpark School Cassette recorders $257.00
Greerton Free Kindergarten Assoc Wall fans, ceiling fsns and power points $384.22
Greerton Village Community A Assoc Christmas lights and their transformers $380.00
Greerton V‘IJaEé Scheol Computers $12,000.00
Gwen Rogers Free Kindergarten _ Computer and printer $1,500.00
I-!gbltat for Humanity Tauranga Electrical equipment and materials for home $1,670,00
Homewood Park Tennis Ciub Tennis court lighting ~ """ $15,000.00
I.-Ios."an na Christ Gospel Church Computer, printer, sound system $3,000.00
Hurria o Kohanga Reo Computer package and photacopier 81, 2 .OD
JHC Mid Bay of Plenty Overhead projector, computer, dlshwasher $5.885.00
IHC Tauranga Z vacuum cleaners, 2 washing machmes ete $4,053.00
Judea Community Sports Club Oven, conktop, freezer, hydoboil $1,500.00

Kaimai School Board of Trustees

Security alarm, printers, scanner, CDfcassetie, heaters, video ¢amera$6,000.00

Katikati College PTA. PROLOCODICT e $2,041.00
Katikati Community Baptist Church Sound system o $3,000.00
Katikati Rugby and Sports Club Inc Zip, dishwasher and extractor $1,500.00
Katikati S¢a Scout Group _ Floodlights $1.016333
Maketu anary School _Computers, headphones, printer, sca nney, digital camera $7,500.00
Matakana fsland Recreation & Community Inc Sound system B ::S.OQQEE!B'
'I‘]ﬁitua Plunket I(mdergarten Three ceiling fans, one fan heater and rewlnng $630 00
Maungstapu School Board of Trustees Heaters, sensor iaghtmg, Iig hts and lamps $3.732 19:
Moumnt Maunganui College Board of Trustees  Flectric stoves . $1,838.00
Mount Maunganui Intermediate School Hectric ovens, dryer, microwave, dishwasher, sewing machine,

computers $6,000.00
Mount Maunganui Lifeguard Service inc Lighting, automatic gate $3,000,00
Mount Maunganui Playcentre New plugs, switches and a stove : $515.00
Mount Maunganui Primary School Electric piano, library barcode scanner, computer " ""'$4,561.00
Mount  Maunganui Sea Scouts Qutside I|ghting. coin operated shower T $1,050.00
Mount Maunganui Sports. Club Inc ____IEIectncaI wiring of bulldlng " $16,000.00
New Zgaland Red Cross - Mldland Regmn __Overhead projector, TV monitor, washing machine, microwave $1,750. 00
Ngamuwahine Camp Trust ‘"_"__Toaster. computer, printer, scanner $900. )
Omanu Beach Surf Life Saving Club Indoor, outdoor PA system $h932r§9,
{}manu “Primary School " Technology music suite $5.1

Omokeroa District Sports and Recreation Buralar alarm, outside lights, flood 'iié:hting “_.$1 133,
Omokoroa Point School Computer, printey @ $2,786.00
Oropl Settlers Inc o Hall lighting and dishwasher . $§,§81.28
Ohauiti Settlers Association Inc Two zip boiling units o 's'}oa 19
Otumoctai Baptrst Church Wiring, heating and lighting $7,433.00
Otumactai Branch Free Kindergarten Assoc Photocopier $1,200,00
Otumostai Playcenfre Multifunctlorl Oven e 3550.00
Otumoetal Plunket Childcare {*Opeys") Refrigerator and chest freczer T S R64.00

Oturmoetai Teanis Club fnc

Toasted sandwich maker and Zip, waler coofer

. $1 o eh

Paengaros Free Kindergarten

Power peints, lights, cordlcss phone

$235.00
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TOTAL $440,311.16
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Pahma School Pool filtration system $1,447.35
Papamoa Baptlst Farruly  Centre Childeare  Water cooler and jaminator $450.,00
Papamoa Sports and Recreational Trust Floodlighting, streetfighting, wiring, securlty lights,

upgrade lighting N $60,000.00
‘Ii'angakawa Playcentra Hot watcrzup T ‘»300 .00
Riding for the Disabled {Tga Branch) Zip:i\@ r heater ' 1;23 .00
Royal NZ Plunket Society inc (Te Puke] 31, 543 a0
Selwyn Ridge School $20,000.00
St Columba Parish of the Presbytenan Church Phatocopier, computer, tape deck $2 000.00
St John Resource Centre Inc Cooling system, fridgef/freezer “$8, 730.00‘
St Pauls Co- operatlng Chur Air conditioning, computer $14,900,00
Tahatat Coast Schoal "Electrical costs for swimming poot $2D,OD 00

Taurznga Glrls Cnllege Chorus Line Production $2,500.00
Tauranga Hockey' Assouatlon Inc Wiring and electsical equipment for building $12,800.00
Tauranga Pq_l;_l_llt_:uSer\ﬂce Childcare Soctcty"""mCouktop oven $1,024.06
Tauranga Rudolf Steiner School Initiative Undergmund pnwer 510,000:00:
Tauranga Wocdcrafters' Ciub Electric router and belisander e . $9050(1
Tauranga Worship Centre Overhead projecier, toasters, fopdprocessor " $30Q000
Tauranga YMCA Electronic sound equipment T $4,743.00
Taurike Playcentre Oven, frypan, vacuum cleaney, lighting $5876,00
Taw i o Primary School Oven, computer, zip, sewing machine, fridge/freezer $4,090.00

Security alarm system, smoke sensors $848.25
Te Puke Contract Bridge Club Inc ﬁefrigerator $600.00
Te Puke Cricket Ciub inc Water heater $2,610.00
Te Puke Hali Society Inc Spotlights, rewire points, fluarescent lights “T83500.00
Te Puke Primary School _Microwave, rangehood, vent 861,00
Te Fuke Reperlory Soclelv Ine Spotlights and 3-phase ins}g”g_tion $1 676.84
Te Puke Sports and Recreation Ciub Electronic scoring system $3 000.00
Te Puke Teanis Club S newlights et SH000.00
Te Puna School T Air conditioning unit, upgradc computl:rs $13 000,00
Te Timatanga Hou Kohanga Reo W video, radio cassette, video camera, eic . $1.519 .00
Turning Point Trust Autornate pottery kiln, urn, 2 computers $2_,000 00

Tutereinga Te Kohanga Rea

Photocapier $1,250.00

Waikari yjame Committee Upgrade wmng, lighting, power po:nts. e '$2 981.88%
Waipuna Hospice Ine Electrical supplies and air conditioning $34,725.00
Weicome Bay Free Kindergarten Computer and printer $1.300.00
Welcome Bay Rugby League Club Removal and installation of Park Lights “$461 3.83

;;;;;;

Other Community Benefit Funding Approved 1998/1999

Tauranga District Councll

For & jeint prop:ct to develop the Mount Action Ccnlrc for ‘mainly youth indoor sport activities $1,000,600
Tauranga Arts Festival Trust
For the 10 day 65 parformance programme OctoberfNovember 1999 $100,000
Tauranga Community Challenge Ropes Course Trust
For a ropes training course for youth $55,000
Tauranga District Council
For speﬂal youth pragrammes in conjunctmn with the Mount Actton Centre $50,000
Homc Energy Efficiency Programmes

$130,910

In conjunction with TrustPower

TOTAL $1,335,910.00
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Statement of Financial Performance

FOR THE YEAR ENDED 31 MARCH 1999

Nates 1999 1998
Operating Income
Dividend - TrustPower Limited 7,361,077 5,919,151
- Infrastructure & Utilities NZ Limited 127,938 -
Interest - WestpacTrust 131,892 157,520
- Bank of New Zealand 16,726 -
TOTAL INCOME $7.637.733 $6,076,671
Expenses
Audit Fee 4,368 2500
Bank Fees & Sundry 3,003 3,403
Consumer Consultation, Research & Reporting 31,410 51,091
Consumer Postcard Campaign 39,282 -
Efection Costs 48982 .
Electricity Rebate Administiation Costs 48,941 1,776
Goods E Services Tax 72,914 45,650
Insurance 10,900 13,500
Community Grant Administration Costs 30,208 32,750
Legal and Advisory Fees 269,460 107,219
Secretarial Costs 99,846 70,619
Stationery 2,376 1,184
Travel and Meeting Costs 11,672 5,042
Trustee Expenses 9,722 7.759
Trustee Fees 115091 — 103,833
TOTAL EXPENSES 799,175 453,766
NET OPERATING SURPLUS 6,838,558 5,622,905
Add Qther Income [8] 2,695,500 -
FINAL SURPLUS FOR YEAR $9,534,058 $5,622,905

Statement of Movements in Trust Equity

FOR THE YEAR ENGED 37 MARCH 19289

TRUST EQUITY AT BEGINNING OF YEAR 97,656,608 100,861,072
(Decrease] f Increase in Share Revalvation Reserve 66,408,157 (5.069,022)
Final Surplus for Year - 9,534,058 5,622,905
Total Recognised Revenues and Expenses 75,542,215 553,883
Transfer to Provision for Distributions 7] B (4,676,429) - (3,758,347)
TRUST EQUITY AT END OF YEAR $168,922,394 $97.656,600

6

.
1599
ANNUAL REPORT



Statement of Financial Position

AS AT 37 MARCH 1999

Notes 1999 1998
TRUST EQUITY $168,922,394 $97,656,608
Represented by:
Investments
Shares in TrustPower Ltd [3l 159,984,331 94,822,174
Shares in Infrastructure & Uilities NZ Ltd 31 3,293,000 2,047,000
WestpacTrust Short Term Deposit 3,200,000 2,213,859
Bank of New Zealand Short Term Depasit 5,000,000 171,477,331 - 99,083,033
Current Assets
WestpacTrust - Current Account 39,671 28,048
WestpacTrust - Rebate Account 35,708 -
Taxation Refund Due (5] 65,150 140,529 79,723 107,771
TOTAL INVESTMENTS & CURRENT ASSETS 171,697,860 99,190,804
Less Current Liabilities
Sundry Accounts Payable 165,442 135,708
Less Provision for Distributions [7]
Community Organisations 428,024 298,488
Major Community Facility 1,800,000 1,000,000
Special Programmes 200,000 100,000
Tauranga Arts Festival 100,000 -
Electricity Rebates Unclalined 2,000 2.530,02¢ - 1,398,488
TOTAL CURRENT LIARILITIES & DISTRIBUTION 2,695,466 1,534,196
PROVISION —
NET ASSETS $168,922,194 $97,656,608

Trustee i L
& =

Trustee /r4p‘f /{ ,é(wm

Date: 21 September 1999

Date: 21 September 1393

7
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Statement of Cashflows

FOR THE YEAR ENDED 371 MARCH 1959

Notes 1999 1998
CASHFLOWS FROM OPERATING ACTIVITIES
Cash was provided from:
Dividends Regeived 7.489,015 5919,1561
Interest Received 148,718 161,728
Taxation Refund 44,461 29,132
Other Income [2] 2,695,500 -
10,377,694 6,110,011

Cosh was disbursed fo:
Payments to Suppliers & Trustees {769,441} (357,362)
Taxation Paid (20,288) (799,329} (35,260) (392,622)
NET CASHFLOWS FROM OPERATING ACTIVITIES $9,578,365 45,717,309
CASHALOWS FROM INVESTING ACTIVITIES
Cosh waos disbursed to:
Purchase of Infrastructure £ Utilities N2 Ltd shares - L i [2,172,686)
NET CASHFLOWS FROM INVESTING ACTIVITIES - $(2.172,686)
CA.S-HFLCIWS FROM FINANCING ACTIVITIES
Cash wos disbursed to:
Contributions to TrustPower Consumers [3.544@ . &5829_9]
NET CASHFLOWS FROM FINANCING ACTIVITIES $(3.544,893) $(2,503,799)
NET INCREASE{(DECREASE) 1N CASHFLOWS as above 6,033,472 960,904
Add Opening Bank Balances 2,241,907 1,281,003
CLOSING BAMNK BALANCES $8,275.a79 $2,241,907
Represented by
WestpacTrust Short Term Deposit 3,200,000 2,213,659
Bank of Mew Zealand Short Term Deposit 5,000,000 -
WestpacTrust Curvent Account 39,67 28,048
WestpacTrust Rebate Account 35,708 .

48,275,379 $2,241,907
Reconciliation of Net Surplus to Cashflows from Operating Activities
fet Surplus for Year 6,818,558 5,622,905
QOther Income fa] 2,685,500 -
Add (Less] Movements In Working Copitol Items
Sundry Accounts Payabie 29,734 96,404
Taxation Paid (less refund) 14,573 {6,128}
Accrued Interest - 4,208
NET CASHFLOWS FROM OPERATING ACTIVITIES (as above) $9,578,365 $5,717.389




Notes to the Financial Statements

FOR THE YEAR ENDED 31 MARCH 1999

1.

T1A.

STATEMENT OF ACCOUNTING POLICIES

BACKGROUMD

The Tauranga Energy Consumer Trust (formerly Tauranga Power Trust) was established on 21 December 1993 as 2
eonsequence of the Tauranga Electric Power Board's Establishment Plan,

The Trust is @ Consumer Trust, the income and capital of which are to be used to provide benefits to Cansumers who
are liable to pay TrustPower for electvical energy supplicd 1o premises in the area being supplied by the Tauranga
Electric Power Board on 21 December 1393, [This is a new definition following the sale of TrustPower's lines business
in February 1899 pursuant to the requirements of the Energy Industry Reform Actf.

The Trust is not a Charitable Trust and accordingly may not continue for mere than 80 years. On the winding up of
the Trust the assets of the Trust which remain wil be distributed for the benefit of Consumers (as defined above),

Every two years, three of the six elected Trustees retire and the Consumers elect three new Trustees. Retiring Trustees
are eligible for nomination for re-election.

The Trust was set up to provide a stable local shareholding base for TrustPower Limited as it sought to be a strong
suecessful buginess in the deregulated energy sector in New Zealand,

MEASUREMENT BASE

The accounting Principles recognised as appropriate for the measurement and reporting of earnings and financiat
position on an historical cost basis, sre followed by the Trust, with the exception of share investments which are
valued at market value,

The financial statements are required to be audited by section 10.4 of the Trust Deed. The financial statements have
been prepared in accordance with generally accepted accounting practice.

SPECIFIC ACCOUNTING POLICIES

The following specific accounting policies which materially effect the measurement of financial performance and
financial position have been applied:

a) Investments
The invesiments in TrustPower Ltd and Infrastructure and Utilities NZ Ltd are stated at market value,

An increase in share value arising from the revaluation of these long-term investments will be credited to Trust
equity a3 a revaluation surplus.

To the extent that a decrease in share value offscts a previous increase for the same investment that has been
credited to revaluation surplus and not subsequently reversed or utilised, it will be charged against that
revaluation surplus. In all other cases a decrease in share value will be charged to income. An increase on
revaluation directly refated to a previous decrease in share value for the same investment that was charged to
income will be credited to income to the extent that it offsets the previously recorded decrease,

b} Income Tax
The Trust is liable for income tax,

¢) Goods and Services Tax

The Trust is not carrying on a taxable activity and accordingly is not registered for 65T, The cost of GST |s shown
in the income and expenditure statement,

CHANGES IN ACCOUNTING PDLICY

There have been no changes in accounting policies. All policies have heen applied on bases consistent with those
used in previous years,

9
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Notes to the Financial Statements

FOR THE YEAR ENDED 31 MARCH 1959

2. SHARE REVALUATION RESERVE

1998 1998
Opening Balance 49,805,037 54,674,059
Add | (Subtract) Revaluations Current Year £6,408,157 [5.069,022)
Closing Balance End of Year $116,013,194 $49,605,037

3. INVESTMENTS

{2) TrustPower Limited - on 31 March 1994 43,788,000 shares with a par value of 50 cents were gifted to the
Tauranga Energy Consumer Trust. Subsequent purchases have increased the holding to 44,938,419 shares.

Fair value has been assessed at $3.58 per share ($2.11 per share, 1988), being the closing buy quotation on 31
March 1999. o allowance has been made for commissions on disposal of shares. Values adopted beiny:

1999 1998
Opening Balance 94,822,174 99,765,510
44,939,419 shares @ $2.11 per share
Add | (Less) curvent year change In valuation ] ~ eslezis7 {4,942,336)
Closing Balance $159,984,3231 $94,822,179

44,939,419 shares @ $3.56 per share

[See also note 6{b)}

The Trust has resolved to give to TrustPower L4d, seven days notice of any resolution to sell any TrustPower Ltd shares.

{b) Infrastructure and Utilities NZ Limited - The Trust purchased 2,225,000 shares in December 1897 at a cost of
$2,172,686. Fair value has been assessed at $1.48 per share {$0.92 per share, 1998) being the closing buy
quotation on 31 March 1899, No allowance has been made for commissions on disposal of shares. Values

adopred being:
1999 1998
Opening Balance 2,225,000 shares @ 0.92¢ 2,047,000 -
Cost of 2,225,000 shares - 2,172,666
Add { (Less) current year change in valyation _ 1246000 [125,636]_ -
Closing Balance 2,226,000 shares @ 1.48c $3,293,000 $2.047,000

[See alse note 6{b]

{c} WestpacTrust Term Deposit - This deposit is held upon call and Is used for working capite! purpeses. The
effective interest rate at 31 March 1999 was 4,350k,

{d) Bank of New Zealand Deposit - This deposit is held on a 58 day deposit matwying 3¢ April 19989, The effective
interest rate at 31 March 1299 was 4.38%.
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Notes to the Financial Statements

FGR THE YEAR ENDED 31 MARCH 1929

4, FINANCIAL INSTRUMENTS

Bank aceounts, accounts receivable and accounts payable are financial instruments. The maximum expostre to credit
risk is represented by the carrying value of each financial asset in the statement of financial position.

Teitn deposits are ol held with WestpacTrust and Bank of Mew Zealand, These financial institutions are considered
reputable by the Trustees. All financial instruments are shown at values equivalent to their fair values,

5. TAXATION

Note 1-99.9 1998

Final Surplus income for year 9,534,058 5,622,905

Adid Imputation Credit 3,688,619 2,915,403

Add Non-Deductible Expenditure 372,783 257,734

Less Non-Assessable Incame [} (2,695,500 -

10,899,960 8,796,042

Less Loss Brought Forward 144,381 165,859

$10,755,579 $8,690,173

Tax Charge Thercon @ 33% 3,549,341 2,867,757

Less Imputation Credits 3,688,819 - (2,915,403)

{$139,278) ($47,646)

Carried Forward as a Tax Loss $422,085  $144382
Taxation Refund Due

Opening Balance 79723 73,595

Less Refund Received (44,461) (2¢,132)

Add RWT Deducted from Interest Earned . 888 35,260

Taxation Refund Due = $65,150 ~ $79723

8. COMMITMENTS AND CONTINGENCIES

[a) The Trust had no commitments or centingencies at the end of the financial year other than those disclosed in the
Statement of Financial Position,

(b} Since the end of the financial year, the buy quotation for TrustPower shares has increased to $4.55 being a
$44,4%0,000 increase [n the value of the Trust"s shareholding. The buy quoetation for Instrastructure & Utilities
shares has decreased to $1.40 being a $178,000 decrease in the vaiue of the Trust’s sharcholding,

11
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Notes to the Financial Statements

FOR THE YEAR ENDED 31 MARCH 1999

7.

PROVISION FOR DISTRIBUTIONS

Opening Balance
Plus Distributions Declored

Community Drganisations Subsidies
Major Community Facility
Community Special Programmes
Tauranga Arts Festival

Electricity Rebates

Energy Efficiency Programmes

Less Prior Year Lapsed Community
Qrganisation Subsidies

Less Distributions Made

Closing Balance End of Year

Being:

Community Qrganisation Subsidies Unclaimed
Major Community Facility

Community Special Programmes

Tauranga Arts Festival

Electricity Rebates Unclaimed

1999 1998

1,398,488 223,940
440,311 215,983
800,000 1,060,000
100,000 100,000
100,000 -
3,139,462 2,243,029
130,910 18,705
4,710,683 3774117

(34,254) 4676429 (16,370} 3,758,147

6074917 3.982,287

(3.544,893) {2,583,799)

$2,530,024 $1,398.486

428,024 208,488

1,800,000 1,000,000

200,000 100,000

100,000 -

2,000 -

$2,530,024 $1,398,488

RIGHT OF FIRST REFUSAL OVER TRUSTPOWER CONVERTIBLE
NOTES OWNED BY TAURANGA CIVIC HOLDINGS LIMITED

(TCHL)

The Trust received from The Australian Bas Light Campany {AGL) the sum of $2,695,500 For waiving or designating to
AGL its right of first refusal pursuant to a shareholders agreement with TCHIL, in respect of 14,975,000 TrustPower

convertible notes held by TCHL



Audit Report

TO THE READERS OF TAURANGA ENERGY CONSUMER TRUST

We have audited the financial statements on pages € to 12, The financial statements provide information about the past
financial perfarmance of the Trust and its financial position as at 31 March 1999, This informatfon is stated in accordance
with the accounting policies set out ors page 9.

Trustees® responsibilities

The trustees are responsible for the preparation of financial statements which give 2 true and fair view of the financial
position of the trust 25 at 31 March 1999 and of the results of its operakions and cash flows for the year ended 31 Mareh
19499,

Auditor's responsibilities

It is our responslblilty to express an independent opinion on the financial statements presented by the trustees and report our
opinion to you,

Basis of opinion

An-audit Includes examining, on a test basis, evidence relevant to the amounts and diselosures in the financial statements.
It alsc includes assessing:

¢ Tha significant estimates and judgements made by the trustees in the preparation of the financial statements, and

»  Whether the accounting policies are.appropriate to the trust's circumstances, consistently applied and adequately
disclosed.

We conducted our audit in accordance with Mew Zealand Auditing Standards, We planned and performed our audit so as to
obtain all the information and explanations which we considered necessary in order to provide us with sufficient evidence to
obtain reasonable assurance that the financial statements are free from material misstatements, whether caused by fraud or

error. In forming our opinion we also evaluated the overal! adequacy of the presentation of information in the financial
statements.

Our firm carries out other assignments for the trust in the area of taxation advice. The firen has no other interest in the trust.
Ungualified opinion -
We have obtained all the information and cxplanations we have required,
in our opinion:
* The proper accounting records have been kept by the trust as far 43 appears from our examination of those records; and
¢ The financial statements on pages 6 to 12;

a} comply with generally accepted accounting practice;

b} give a true and fair view of the financial position of the trust as at 37 March 1999 and the results of its operations
and cash flows for the vear ended on that date.

Our audit was completed on 21 September 1999 and our ungualified eplinion is expressed as at that date,

JPng

Touranga
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TECT CHARITABLE TRUST

DEED OF TRUST

DATED 27 March 2002

PARTIES

(1)

(2)

TAURANGA ENERGY CONSUMER TRUST as established by a Deed of
Trust dated 21 December 1993 (“the Settlor"); and

MATTHEW HAROLD CAMERON
MICHAEL JAMES COONEY
BRUCE WILLIAM CRONIN

IAN ROBERT HARRIS

KAREN JANE JONES

(hereinafter together with their successors in office called “the Trustees”)

BACKGROUND

The Settlor has determined to establish a Trust Fund for certain Charitable
Purposes.

B. The Trustees have agreed to act as Trustees of the Trust.

C. The Settlor and the Trustees have agreed to enter into this Deed for the
purposes of establishing the Trust and the trusts and conditions on which the
Trust Fund is to be held.

AGREEMENT

1.

1.1

DEFINITIONS AND CONSTRUCTION
In this deed, unless the context otherwise requires:

“‘Balance Date” means 31 March or any other date adopted from time to time
by TECT as the end of its Financial Year;

“Board” means the Tauranga Electric Power Board constituted by the Electric
Power Boards Act 1925;

“Chairperson” means the Trustee appointed as chairperson of the Trust
pursuant to clause 7.5 and holding office as such for the time being;

“Charitable Body" means any society, association, trust, institution {whether
such entities are incorporated or not} or company formed for the purposes of
furthering or promoting a Charitable Purpose and which is not carried on for
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the private pecuniary profit of any individual unless permitted under the
Income Tax Act 1994,

“Charitable Consumers” means each and every Consumer which is a
Charitable Body;

“Charitable Purpose” means and includes that term as defined by the
Charitable Trusts Act 1957, and also means and includes every charitable
purpose (whether religious, educational or otherwise} within New Zealand
which shall be regarded as charitable by the law for the time being in New
Zealand and as the Trustees shall determine from time te time PROVIDED
HOWEVER that any such charitable purpose shall also be regarded as
charitable under any statute regulation or ordinance of New Zealand relating
to income tax, estate duty, gift duty or any other revenue statute for the time
being in force in New Zealand;

“Code of Practice” means the operating guidelines to promote best practice
in energy trust administration adopted or to be adopted by the Trustees in
respect of the Trust (as amended or replaced from time to time);

“Company” means TrustPower Limited and includes any successor company
or any company arising out of any reconstruction, amalgamation or merger of
the Company;

“Consumer” means a person who is named in the records of the Company as
being liable to pay the Company any amount for electrical energy supplied or
to be supplied to premises situate in the District;

“Deed” means this deed a5 amended from time to time;

“Deputy Chairperson” means the Trustee appointed as deputy chairperson of
the Trust pursuant to clause 7.5 and holding office as such for the time being;

“Directors” means the directors from time to time of the Company;

‘District” means:

(i) the territory over which the Board was authorised to supply electricity
immediately prior to the Vesting Date pursuant to the Tauranga Electric
Power Board Supply Licence granted to the Board under section 20 of
the Electricity Act 1968; and

(i  the territory over which Tauranga Electricity Limited was authorised to
supply electricity immediately prior to its merger with the Company in
1997 and includes, for the avoidance of doubt, that area comprising the
Tauranga City peninsula north of the centreline of 17*" Avenue,
Tauranga.

“Financial Statements” means the financial statements of the Trust prepared
in accordance with clause 8.2;

“Financial Year” means any year or other accounting period ending on a
Balance Date;



1.2

“Income” means

(i) all net income being dividends, rent, interest or other income derived
from the Trust Fund, as and when the same shall be received; and

(ii) all net income derived from the activities of the Trust, in accordance
with the terms of this Deed or otherwise howsoever, as and when the
same shall be received and finally determined for each Financial Year
of the Trust,

after payment of all expenses relating to the Trust Fund. Those expenses shall
include all expenses and outgoings related to the administration, working,
management and maintenance of the Trust Fund and to the affairs of the
Trust;

“persons” includes any individual, corporation, partnership, joint venture,
association, trust, organisation, government department or local authorities:

“Secretary” means the person appointed as secretary of the Trust pursuant to
clause 7.5 and holding office as such for the time being;

“Special Resolution” means a resolution of the Trustees passed by a majority
of not less than seventy five per cent (75%) of the total number of Trustees in
office at the time the Special Resolution is passed;

“TECT" means the Tauranga Energy Consumer Trust as established by TECT’s
Trust Deed;

“TECT’s Trust Deed” means the Deed of Trust dated 21 December 1993 (as
amended from time to time) being the founding document constituting TECT;

“the Trust” means the trust established by this Deed,;
“the Trustees” means the trustees for the time being of the Trust;

“Trust Fund’ means all the funds of the Trust and includes all capital and
Income for the time being held by the Trustees of the Trust;

“Trustee Act” means the Trustee Act 1956;

“Vesting Date" means the date upon which the Governor-General by Order
in Council under section 47 of the Energy Companies Act 1992 vested the
undertaking of the Board in the Company and the Company's shares in the
trustees of TECT.

In this Deed, unless the context otherwise requires:

(a) references to one gender include the other gender;

(b) references to the singular include the plural and vice versa;



2.1

3.1

4.1

4.2

4.3

4A.

(¢}  the headings and the index shall not affect the construction of this
Deed;

(&) references to clauses are references to clauses of this Deed; and

(e) references to a statute include references to regulations, orders or
notices made under or pursuant to such statute. References to any
statute, regulations, order or other statutory instrument or by-law shall
be deemed to be references to the statute, regulation, order,
instrument or by-law as from time to time amended and includes
substituted provisions that substantially correspond to those referred
to.

NAME OF TRUST

The Trust shali be known as the “TECT Charitable Trust” or such other name
as the Trustees may determine from time to time with the written consent of
TECT.

DECLARATION OF TRUST

The Trustees hereby acknowledge and declare that they shall stand possessed
of the sum of $100 settled on the Trust by TECT contemporanecusly with the
execution of this Deed and all moneys or property of whatever kind hereafter
paid, given, or transferred to, vested in, or purchased or acquired by (or agreed
to be transferred to or purchased or acquired by) the Trustees are to be held
upon the trusts hereby declared and the capital and any accumulations of
Income therefrom and all moneys, investments and property of whatever kind
from time to time representing the same are also to be held upon the trusts
hereby declared and for the purposes and with the powers, authorities and
discretions set out in this Deed.

PURPOSES OF THE TRUST

Subject to clause 4.2, the Trust is established for Charitable Purposes for the
benefit of Charitable Consumers,

If by reason of any alteration in the law relating to income tax, it is at any time
necessary to amend the objects and purposes of the Trust in order to preserve
the right to exemption from income tax of the kind referred to in paragraphs
CB 4{1)(c) and (e} of the Income Tax Act 1994, the objects and purposes of
the Trust shall thereupon be deemed to be amended to the extent necessary.

All the objects and purposes of the Trust are to be carried out exclusively
within New Zealand.

TRUSTS OF INCOME AND CAPITAL
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4A.1 The Trustees shall, until the Trust is wound up under clause 12, stand

5.1

5.2

5.3

possessed of the capital and income arising from the Trust Fund upon the
following trusts and with and subject to the following powers:

(a) The Trustees shall from the net annual income derived by the Trust
Fund first pay all the fees, costs and disbursements of and incidental to
administering the Trust including remuneration and allowances payable
to Trustees as hereinafter provided and costs incurred in pursuance of
their duties and may in addition set aside reserves of income to provide
for any payments or liabilities which the Trustees have power to pay
pursuant to this clause 4A.

{b}  The Trustees shall have power in their absolute discretion to
‘accumulate so much of the income of the Trust Fund as they think fit
by investing the same so that all such accumulations shall be added to
and form part of the capital of the Trust Fund and be held by the
Trustees upon the same trusts and with the powers herein declared in
respect of such capital but provided that the Trustees may at any time
or times resort to such accumulations and pay, apply or appropriate the
whole or any part thereof as if the same were income of the Trust Fund
arising in the Financial Year in which the same are resorted to.

(c) The Trustees shall have the power to distribute the balance of the
current net annual income and/or capital of the Trust by paying
applying or appropriating the same in such manner and in such
proportions as the Trustees in their absolute and unfettered discretion
shall think proper for or towards the purposes of the Trust set outin
clause 4.

POWERS OF TRUSTEES

Subject to any express terms of this Deed, the Trustees shall have in relation
to the Trust Fund and the Income arising from the Trust Fund all the same
powers as natural persons acting as beneficial owner of the property from
time to time comprising the Trust Fund and such powers shall not be restricted
by any principle of construction or rule of law except to the extent that such
is obligatory.

Without limiting the generality of clause 5.1 and merely by way of example,
the Trustees shall have all those same powers as described in Schedule |l to
TECT's Trust Deed (in this clause 5.2, “the provisions") which may be exercised
either alone or jointly with any other person. For the purposes of
interpretation in relation to the provisions, clause 7.5(b) shall apply.

In the exercise of any power, authority or discretion under this Deed, the
Trustees shall have no obligation to deal with persons other than those who
qualify as Charitable Consumers as defined in this Deed and in particular shall
not be required to recognise any trust or other arrangement affecting any
Consumer hor shall the Trustees be liable in any respect for any inaccuracies
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3.5

6.1

6.2

6.3

6

in the records of the Company which affect the status of any person as being
or not being a Consumer.

Notwithstanding the provisions of section 13C of the Trustee Act 1956 and
the likelihood that the Trustees will from time to time include persons whose
profession, employment or business is or includes acting as a trustee or
investing money on behalf of others, the care diligence and skill to be
exercised by the Trustees in exercising any power of investment shall not be
that required of such persons by section 13C of the Trustee Act 1956 but,
subject always to clause 5.5, shall at all times be the care, diligence and skill
that a prudent person of business would exercise in managing the affairs of
others.

Notwithstanding anything else in this Deed, no Trustee shall be liable for any
breach of trust in respect of any duty to exercise the care, diligence and skill
that a prudent person of business would exercise in managing the affairs of
others or that a prudent person engaged in a profession, employment or
business that is or includes acting as a trustee or investing money on behalf
of others would exercise in managing the affairs of others merely {in either
case) because the investments of the Trust Fund are not diversified.

TRUSTEES’ INDEMNITY AND LIMITATION OF LIABILITY

Any Trustee, officer or employee of the Trust shall be indemnified out of the
assets of the Trust for and in respect of any loss or liability which such Trustee,
officer or employee may sustain or incur by reason of the carrying out or
omission of any function, duty or power under this Deed and also in respect
of any expenses incurred by the Trustees in the management and
administration of the Trust Fund unless such loss or liability is attributable to
that person’s dishonesty or to the wilful commission of an act known by that
person to be a breach of trust or to the wilful omission by that person of any
act when that omission is known by that person to be a breach of trust. This
indemnity is in addition to and not in limitation of any other rights, indemnities
or limitations or liabilities that may be available to the Trustees or to trustees
in general.

No Trustee acting or purporting to act in the execution of the trusts of this
Deed shall be liable for any loss not attributable to that Trustee's own
dishonesty or to the wilful commission or omission by that Trustee of an act
where such commission or omission is known by the Trustee to be a breach
of trust and in particular no Trustee shall be bound to take or be liable for
failure to take any proceedings against a co-Trustee for any breach or alleged
breach of trust committed by such co-Trustee.

Every Trustee shall be chargeable only for such moneys as shall actually have
been received by that Trustee although that Trustee may have joined in any
receipt for money received by any other Trustee, No Trustee shall be
answerable for the acts or omissions of any other Trustee nor for any loss
which may arise by reason of any trust funds being lawfully deposited in the
hands of any banker, solicitor or agent or for the sufficiency, insufficiency or



7.1

7.2

7.3
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7

deficiency of any security upon which any trust money or any part thereof
may be invested or for any loss in the execution of any trust unless the same
shall happen through that Trustee's neglect or default.

APPOINTMENT, RETIREMENT AND PROCEEDINGS OF TRUSTEES

(a)

(b)
(c)

(a)

(b)

(c)

The statutory power of appointing new or replacement Trustees at any
time shall be vested in TECT.

The power to remove Trustees at any time shall be vested in TECT.

The statutory power of appointing Trustees and the power to remove
Trustees shall be exercised by TECT in accordance with clause 7.2(c).
Written notice of any such appointment and/or removal by TECT shall
be promptly given to the Trust and to the Trustee(s) concerned. Any
such appointment and/or removal shall be effective from the date of
the relevant notice.

The minimum and maximum numbers of Trustees of the Trust from
time to time shall be the same as those prescribed for TECT pursuant
to TECT's Trust Deed.

The initial Trustees of the Trust at the date of execution of this Deed
shall be the Trustees party to this Deed. All of the initial Trustees
confirm that they are existing trustees of TECT.

(i)  Thereafter, the Trustees of the Trust shall be those same
persons who are validly elected, or appeinted, and continuing in
the office of trustee of TECT pursuant to TECT's Trust Deed.

(ii)  For the avoidance of doubt, where a person pursuant to TECT’s
Trust Deed:

{A)  isvalidly elected, or appointed, to the office of trustee of
TECT;

{B) resigns from the office of trustee of TECT; or

({C) is no longer eligible to hold office as a trustee of TECT,

then such person shall also be appointed to, resign from, or be
removed from the office of Trustee of the Trust and TECT by its
execution of this Deed confirms that it shall exercise its
statutory power of appointment and its power to remove
Trustees pursuant to clause 7.1 accordingly to give effect to the
intention of this clause,

The Trustees acknowledge and agree that should they retire as a Trustee of
the Trust, then they will also retire as a trustee of TECT and vice versa.

Upon every change of trustees, the Trust Fund shall be vested in the Trustees
for the time being in office.



7.5

8.1

8.2

83

()

(b)

To the extent not being inconsistent with any other express provision
of this Deed, the provisions set out in Schedule | to TECT's Trust Deed
(but excluding clauses 1 and 3.4 thereof) {in this clause 7.5, “the
provisions”) in effect from time to time shall govern the proceedings of
Trustees and associated matters.

(>  Where defined expressions are used in such provisions and
where no meaning has been ascribed to them in clause 1.1 of
this Deed, then the meanings given to such defined expressions
in clause 1.1 of TECT's Trust Deed shall apply with all
amendments and modifications thereto which are necessary to
give effect to the intent of this clause,

(ii)  For the avoidance of doubt, those provisions shall apply as if
references to the Trust are references to this Trust and as if
references to Trustees, Annual General Meetings, the
Chairperson, the Deputy Chairperson and the Secretary are
references to the Trustees, Annual General Meetings, the
Chairperson, Deputy Chairperson and Secretary of this Trust
with all amendments or modifications thereto which are
necessary to give effect to the intent of this clause.

DUTIES OF TRUSTEES

The Trustees shall ensure that full and correct accounts of all the financial
transactions of the Trust and its assets and liabilities and funds are kept.

The Trustees shall within four months after the end of each Financial Year:

(2)

()
©

prepare Financial Statements in accordance with generally accepted
accounting practice (within the meaning of section 3 of the Financial
Reporting Act 1993, applied as if the Trust was a reporting entity) with
respect to the affairs of the Trust for that Financial Year,;

submit those Financial Statements to an auditor for audit; and
make available to the public {which includes all Consumers) in

accordance with clause 8.4 those audited Financial Statements and the
auditor’s report on those Financial Statements,

In addition to clause 8.2{a), the Financial Statements of the Trust shall show
separately:

(@)

the total amount of any distribution of Income or capital paid to
Charitable Consumers by way of general distribution (if applicable) in
that Financial Year;



8.4

8.3

(b)

(¢)

(a)

(b)

(@)

(b)

(¢}

(d
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the names of persons to whom distributions of Income or capital have
been approved or paid in that Financial Year other than those referred
to in clause 8.3(a) together with the individual amounts approved or
paid by way of a payment scheme; and

a statement confirming that the Trustees have complied with all of their
obligations under the Code of Practice.

The Trustees shall make the documents referred to in clause 8.2(c)
available to the public {which includes all Consumers) by making copies
of them available:

() for inspection at any office of the Trust or at any other place
specified in the notification under clause 8.4(b) {during ordinary
office hours) free of charge; and

(i)  for purchase at a reasonable price.

The Trustees shall notify the fact that copies of such documents are so
available by advertisement in the news section of two separate editions
of each newspaper that is widely read by Consumers.

The Trustees shall in each Financial Year, hold a General Meeting of
Consumers at which the Consumers:

() appoint an auditor to hold office from the conclusion of that
meeting until the conclusion of the next annual General Meeting
of Consumers; and

(i) if applicable, fix the amount of remuneration payable to
Trustees pursuant to clause 10.1{bji).

The Trustees may fill any casual vacancy in the office of auditor by
appointing an auditor to hold office, until the conclusion of the next
annual meeting of Consumers {(but, while the vacancy remains, the
surviving or continuing auditor, if any, may continue to act as auditor).
The fees and expenses of the auditor must be fixed:

() at the annual meeting of Consumers or in the way the
Consumers determine at the meeting, if appointed at the annual
meeting; or

(i) by the Trustees, if appointed by the Trustees.

The auditor:

i) must be a person who is qualified to act as an auditor under
section 199(1) of the Companies Act 1993 and, in selecting an
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(®)

(a)

()
©
(d)

(e)

(a)

(b)

(©
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auditor, the Consumers may seek the advice of the Auditor-
General; and

(i)  must not be a Trustee, Director, employee or agent of the Trust,
TECT or of the Company or otherwise disqualified from being
an auditor under section 199(2)(b) and (d) of the Companies Act
1993.

In addition, sections 198, 200 and 202 to 207 of the Companies Act
1993 apply in relation to the auditor. These sections of the Companies
Act 1993 apply as if references to a company were to a trust,
references to a director were to a trustee, references to a board were
to the trustees, references to shareholders were to Consumers,
references to a subsidiary were to an electricity company owned by the
Trust and that company's subsidiaries, and all other necessary
modifications were made. In this clause, “electricity company” has the
meaning set out in section 3(1) of the Electricity Industry Reform Act
1998.

The Trustees must give no less than 14 days' notice of the annual
meeting of Consumers in the news section of two separate editions of
each newspaper that is widely read by Consumers.

Every Consumer shall have one vote,
The quorum for the annual meeting is 20 Consumers.

No business may be transacted at the annual meeting if a quorum is
not present.

The regulations under section 172C of the Electricity Act 1992 (if any)
may govern proceedings at such annual meeting of Consumers.

If no auditor is appointed in accordance with clause 8.5(a) or a casual
vacancy in the office of auditor is not filled within one month of the
vacancy occurring in accordance with clause 8.5(b), the Auditor-
General must be the auditor of the Trust.

The Trustees shall, within five working days of clause 8.7(a} becoming
applicable, give written notice to the Auditor-General of this fact.

If this clause 8.7 applies, the sections and Parts of the Public Audit Act
2001 listed in section 19 of that Act apply to the Trust, until an auditor
is appointed at an annual meeting of Consumers, as if references in
those sections to a public entity were references to the Trust and with
any other necessary modifications.

The Trustees shall, from time to time, make a copy of this Deed available to
Consumers in accordance with clause 9.
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The Trustees shall comply with the provisions of the Code of Practice in effect
from time to time.

INFORMATION TO CONSUMERS

Subject to clause 8.4, for the purpose of complying with any requirement
under this Deed to make any document or information available to
Consumers, it shall be sufficient for the Trustees to make such document or
information available for inspection at any office of the Trust or at any other
place in the District during normal business hours on any business day,

The Trustees shall give not less than 3 days' notice in a principal newspaper
or newspapers circulating in the District of the place at which and the times
when such documents or information may be inspected by Consumers,

REMUNERATION AND EXPENSES OF TRUSTEES

(a) Any Trustee hereof who shall be employed in connection with the
trusts hereof may be paid all such remuneration for their services as
may be normal as if they had been employed in that behalf and bhad not
been a Trustee hereof.

(b
() The Trustees {other than a Trustee remunerated pursuant to

clause 10.1(a) to the extent that such remuneration covers
services to which this clause 10.1{b) applies) shall be entitled in
each Financial Year to such remuneration for their services as
may be reasonable having regard to their duties and
responsibilities as Trustees.

(iily  No remuneration shall be paid to a Trustee pursuant to clause
10.1(b)i) unless that remuneration has been authorised by a
resolution of Consumers passed at a General Meeting of
Consumers held pursuant to clause 8.5(a). Each such resolution
shall express Trustees' remuneration as either:

A a monetary sum per annum payable to all Trustees taken
together; or

B a monetary sum per annum, plus meeting allowances,
payable to any person who from time to time holds office
as a Trustee or as the Chairperson or as the Deputy
Chairperson,

In the event of an increase in the total number of Trustees
holding office, the Trustees may, without the authorisation of a
resolution of Consumers, increase the total remuneration by
such amount as is necessary to enable the additional Trustee or
Trustees to receive remuneration, including provision for
meeting allowances, not exceeding the average amount then
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being paid to each of the other Trustees {excluding the
Chairperson),

(iiiy  No resolution which increases the amount fixed pursuant to a
previous Consumer resolution shall be passed at a General
Meeting of Consumers unless notice of the amount of increase
has been given in the notice of meeting.

(iv)  Trustees’ remuneration paid pursuant to clause 10.1(a) may be
approved by the Trustees without the need for Consumer
approval.

The Trustees shall be entitled to be indemnified against, and reimbursed for,
any expenses incurred by them in the exercise of their powers and duties
under this Deed.

The payments of remuneration and expenses to the Trustees pursuant to
clauses 10.1(a) , 10.1(b) or clause 10.2 shall be paid out of the Trust Fund or
any other fund available for that purpose.

No Trustee receiving any remuneration referred to in clause 10.1(a) shall take
part in any deliberations or proceedings relating to the payment or otherwise
of that remuneration nor shall that Trustee in any way determine or materially
influence directly or indirectly the nature or amount of that payment or the
circumstances in which it is to be paid. Any such remuneration must be
approved in writing by TECT.

VARIATION, REVOCATION OR ADDITION TG TRUST DEED

Subject to the prior written approval of TECT, the Trustees shall have the
power by Special Resolution {of which notice to propose that Special
Resolution shall have been given in the notice convening the meeting) to alter
or amend the terms of this Deed (including for the avoidance of doubt, the
expression of the objects, purposes and proposed activities of the Trust set
out in clause 4) PROVIDED THAT the approval of TECT shall not be required
in respect of any amendment that is certified by the Trustees as being
necessary in order for the Trust to obtain or maintain approval from the Inland
Revenue Department as a Charitable Body for tax purposes, and PROVIDED
FURTHER THAT no alteration, addition, rescission or other amendment shall
be made which shall permit the Trust Fund to be applied for any purpose that
is not a Charitable Purpose, and no alteration to the second proviso to this
clause 11.1 shall be permitted.

The parties to this Deed agree that TECT shall not be permitted to give its
consent to any proposed amendment to the definition of “Consumer” or
“District”, or to any proposed amendment to this clause 11.2, until TECT shall
have first complied with the provisions of clause 13.2 of TECT's Trust Deed.
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WINDING UP OF TRUST
If at any time:

()  a resolution of TECT (or of the Trustees) that the Trust be wound up
has been passed and has come into effect; or

(b)  the objects of the Trust shall fail; or

(¢) for any other reason the purposes hereof shall become wholly
frustrated and incapable of being carried out; or

(d)  TECT shall cease to exist or a resolution that TECT be wound up in
accordance with clauses 14.3 and 14.4 of TECT's Trust Deed has been
passed and has come into effect,

the Trustees shall proceed to wind up the Trust.

Upon a winding up for any reason, the surplus assets and funds of the Trust
after payment of all liabilities shall be paid, applied or appropriated to or for
the benefit of Charitable Consumers as may be determined by the Trustees or
in default of such determination as may be directed by the High Court of New
Zealand.

INCORPORATION

The Trustees may at any time and at the expense of the Trust incorporate the
Trustees as a Board under the provisions of Part If of the Charitable Trusts Act
1957.

NOTICES

Any notices or documents to be given to the Trustees pursuant to this Deed
shall be in writing signed by the person giving the notice and served at the
office of the Trust.

Any notice or document given pursuant to clause 14.1 shall be deemed to be
duly given or made:

(a) if deiivered by hand, when so delivered;

(by if sent by facsimile, when receipt is confirmed; or

(c) if sent by post, on the third working day after posting.
RESTRICTIONS ON CHARITABLE BENEFITS FROM THE TRUST

All provisions of this Deed are to be interpreted as being subject to clause 4.1,

and to the requirement that the Trust Fund may only be applied for the
Charitable Purposes of Charitable Consumers. In particular, nothing
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expressed or implied in this Deed shall permit the activities of the Trustees, or
any business carried on by or on behalf of the Trustees, or any part of the
Trust Fund to be applied so as to confer a private pecuniary profit on any
individual or group of individuals, except to the extent that this Deed
authorises the payment of a reasonable market remuneration to any individual
(including a Trustee) for services actually rendered to the Trust.

Clauses 4.1, 4.2, 4.3, 104, 114, 122, and this clause 15 shall apply
notwithstanding any other provision in this Deed to the contrary.

Notwithstanding anything contained or implied in this Deed, where the
Trustees carry on or engage in any business by or on behalf of or for the
benefit of the Trustees upon the trusts of this Deed, no person defined in
section CB 4{1){e)(i} to (iv) of the Income Tax Act 1994 shall, by virtue of that
capacity and within the ambit and scope of section CB 4{1){e}(v) to (viii), and
with the exceptions therein contained, in any way (whether directly or
indirectly) determine, or materially influence in any way the determination of:

()  the nature or the amount of any benefit or advantage (whether or not
convertible into money) or any income of any of the kinds referred to
in section CC 1, sub-part CD, sections CE 4, CE 3, CF 1,CG 1, and CH3
of the Income Tax Act 1994 able to be received, gained, achieved,
afforded or derived by that person from that business; or

(b)  the circumstances in which that benefit or advantage or income is or is
to be so received, gained, achieved, afforded or derived.

Nothing in this Deed shall authorise the derivation of income to which section
CB 4(1)e) of the Income Tax Act 1994 applies and which is excluded from
exemption from income tax by the said section CB 4{1)(e).

IN WITNESS WHEREOF this Deed has been executed the day and year first
hereinbefore written.

EXECUTED AS ADEED
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SIGNED for and on behalf of )
TAURANGA ENERGY CONSUMER
TRUST as Settlor in the presence of: )

el

Witness Trustee/Authorised Signatory
Signature:
Name {full):

Trustee/Authorised Signatory
Occupation:
Address:

SIGNED by MATTHEW HAROLD )
CAMERON as Trustee in the presence )
of: )

Signature of M H Cameron
Witness

Signature:

Name {full):

Occupation:

Address:

SIGNED by MICHAEL JAMES )
COONEY as Trustee in the presence )
of:

Signature of M J. Cooney

Witness

Signature:

Name {full):

Occupation:

Address:




SIGNED by BRUCE WILLIAM
CRONIN as Trustee in the presence
of:

Witness

Signature;

Name (full):

Occupation:

Address:

SIGNED by IAN ROBERT HARRIS as
Trustee in the presence of:

Witness

Signature:

Name {full):

Occupation:

Address:

SIGNED by KAREN JANE JONES as
Trustee in the presence of:

Witness

Signature:

Name {full}:

Occupation:

Address:

16

)
)

Signature of B W Cronin

Signature of | R Harris

signature of K J Jones
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Trust Directory

TECT Charitable Trust
For the year ended 31 March 2020

Trisstees

W Holland, Chairperson

N Bridges, Deputy Chairpersen
M Arundel

A Sutcliffe

P Blackwall
T Jennen

General Manager

Wayne Werder

Settlement date
27 March 2002

Settlor

Tauranga Energy Consumer Trusk

Charterad Accountant
KPMG

247 Camercn Road
Taurangs

Solicitors

Sharp Tudhope
Tauranga

Bankers
Westpac Bank

Auditors

Crowe New Zealand Audit Partnership
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KPMG

Private Enterprise
Entity Information

TECT Charitable Trust
For the year ended 31 March 2020

Legal Name of Entity
TECT Charitable Trust

Entity Type and Legal Basls
Charitable Trust and Registered Charity

Registration Number
CC26852

Entity's Purpose or Mission

TECT Charitabte Trust was established under a Trust Deed on 27 March 2002 for Charitable Purposes for the benefit of Charitable
Consumers.

Entity Structure

Trust Structure: TECT Charitable Trust is a subsidiary of the Tauranga Enesgy Consurer Trust and forms part of the TECT Group.
Tha Trustees of Tauranga Energy Consumer Trust are also the Trustees of TECT Chiasitable Yrust, Taurangs Endrgy Consumer
Trustis govemed by six trustees who are elected by the Consumers. The term of appointment is four years. The terms of
sppointment of Trustees are staggered o that three Trustees retire every two years, Retiring Trustees are eligible for
nomination for re-election.

Operational Structure; Qur operations are managed by a team of five paid employees, employed by Tauranga Energy Consumer
Trust, and include 3 General Manager and staff.

Main Sources of Entity's Cash and Resources
TECT Charitable Trust received its main source of cash from Investment portfolie income distributions and rebates,

Main Methods Used by Entity to Raise Funds
TECT Charitable Trust did not undertake any fundraising activities during the year.

Entity's Reliance on Volunteers and Donated Goods or Services

There was no refianca on vohintears or donated goods or sesvices for TECT Charitable Trust to continue operations.

Physical Address
The Kollactive,159 Seventeenth Ave,Tauranga New Zeatand, 3112

Postal Address
DX Box HP 40007, Taurangs, New Zealand, 3112

Petlonmance Report TECT Charitable Truse Paged of 16 GROWE
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Private Emorprise
Approval of Performance Report

TECT Charitable Trust
For the year ended 31 March 2020

The Trustees are pleased to present the approved performance report including the historical financlal statements of TECT
Chasitable Trust for yearended 31 March 2020,

APPROVED

(;F\OWE\-\
Puformance Regort  TECT Charitable Trust Page 5 of 16 A \\
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kPG

Private Enterprise
Statement of Service Performance

TECT Charitable Trust
For the year ended 31 March 2020

Description of Entity's Outcomes

1. Grant-making
To enable TECT Charitable Trust recipients to deliver greater benefits to TECT Consumers.
a. Diversity » Seek to balance support between soclal, economic, recreational, cuttural and envimnmental requirements.
b. Collaboration - TECT Charitable Trust will work collaboratively with key partners to understand and support community
priotities.
t. lconic Projects - Commit to the dellvery of significant regional projects delivering inter-generationat benefit and wide
impact.
d. Transparency and Efficiency - Have a clear, simple, consistent and transparent funding process that is well communicated.
2. fnvestments
To manage our Investments in a manner consistent with our Trust Deed, SIPO and values.
3, Govermance and Oparations
To ensure effective and efficient dellvery of our vislon and mission In accordance with our values.

THIS YEAR ACTUAL “Lm m

Deseription and Quantification of the Entity’s Qutputs
Totat value of grants approved 267,12 4,000,000 4,803,065
Totad distidbutions made (5 3,407,780 3,000,000 35718,358
Number of community groups that receive inding 3% 50 103
value of funds Ivested {3) 100,135,149  1M,000000 216,731,705
Performance Repont  TECT Clumritasble Truwst Page 6 of 16
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Private Enterprise
Statement of Financial Performance
TECT Charitable Trust
For the year ended 31 March 2020
HOTES W20 o]

Revenue

Donations, fundralsing and other similar revenue 1 069,456 666,402

Revemee from providing goods of services 1 142,797 12,000

Interest, dividends and other investment revenue 1 {15,770,200} 16574872

Tetal Reverne {14,657,537) 17,253,364
Expenses

Costs releted to providing goods or service 2 308,289 218,628

Tetal Expenses 308,289 218,628
Surplusf(Deficit) for the Year N {14,968,226) 17,034,738

This shatednent should be raadin conjunction with the atached Compilation Report.

Perfwmance Report  TECT Chasitable Trust Page7of 16




kPG

Private Enterprise
& - * Ll
Statement of Financial Position
TECT Charitable Trust
As at 31 March 2020
NOTES 31 MAR 2020 2L MAR 2039
Assets
Current Assets
Bank accounts and cash LE63.618 178917
Deblors and prepayment £7,205 17,978
Goods and services tax 11,117 2,730
Total CQurrent Azsets 1,692,030 229,625
Non-Current Assety
Advante - Social Sector fnnovation Trust Lean 84,944 170,136
FProperty, Flant and Equipovant 214,255 89,525,050
Imvastiments 3 184,135,149 216,586,723
Invastment property m,esagnz -
Totael Non-Corrent Assets 191 094,851 226/645,T55
Toral Assets 15,766,881 228,575,380
Liabititieg
Current Liabilitles
Creditors and actrued expensas 44,549 86,732
Crther current ablides 2664013 1,523,656
Advances 131,901 679 147,274,425
‘Total Curvent Liabilittes 134,£089 501 150,284,017
Total Linbikites 134,603,390t 250,884,817
Total Assets less Total Liabilities (Net Asseis) 58,176,919 75,990,562
Accumulated Funds
Capital contributed by owners or members 100 100
AccumiHated surpluses or (deficlis) £ 22,152,038 24,041,930
Cagital Waintenance (Inflaticn) Reserve 7 13,860,802 £,009,352
Grants Malntenance Reserve 7 24,164,638 43,939,140
Total Accumuinted Funds 58,176,979 15,990,562

This atatemant shouid be raad in confunction with the attached Conmpilation Report,

Parformance Report  TECT Chaditable Trust
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Private Euterprise
Statement of Cash Flows
TECT Charitable Trust
For the year ended 31 March 2020
— L. S ...
Cash Flows from Qperating Activities
Donations, fundraising and other similar receipts 34,5718 1
Interest, dividends and other invasbment receipts 10,163,570 3,213,944
Donations or grants pald (3,706,738} 13,573,599}
Cash recelpls fram ather operating activities man -
GST 10,849 7
Payments to suppliers end employees {147 oa) 2487
Tatal Cash Flows from Operating Acthvities 5,406,718 (335,183)
Cash Flows from dInvesting and Financing Activities
Proceeds from loans barrowad from other parties 35,713,998 146,661,595
Payments {0 acquire property, plant and equipment {461,757} o
Recetpts from sale of investments 83,976,974 52,838,600
Payments to purchase investments (73,730,706}  {122,47,522)
Repayments of loans bomowed from other parties (84,642,545) (106773237
Repayment received an loans made to sthar parties 150,000 {206,000}
Tota! Cash Flows from Investing and Financing Activities 5,002,078} {220,455)
Net Increase/{Decrenss) in Cash 1,909,702 {555,659)
Bank Accounts and Cash
Opening cazh 178,917 TS558
Closing cash 1,663,618 187
tiat change in cash for period 1,424,702 {555,658}
This statement should bt readin confunction with the attachad Cormpliation Repoit. O
\
Pecformance fwpart  TECT Chuitable Trust Page9 of 16 ( ,,A |



kbMG

Frivate Enterprise
Statement of Accounting Policies

TECT Charitable Trust
For the year ended 31 March 2020

Basis of Preparation

The entity has elected to apply PBE SFR-A (NFP) Public Benefit Entity Simple Farmnat Reporting - Accrual (Not-For-Profit) an the
basis that it does not have public accountability and has total annuzt expenses equatto or lgss than $2,000,000. All transactions
in the Performance Report are reported using the accruat basts of accounting, The Performance Report is prepared under the
assumption that the entity will continue to operate in the foreseeable futre.

Interast, Dividends and Other Investment Revenue

Interest income ks recopnised as it accruesin surplus or defidt, wsing the effective interest method. Dividend and distribution
income Is recognised in surplus or deficit on the date that the Trust's right to receive payment is established.

Non-Exchange Revenue

Non-exchange transactlons are thase where the Entlty receives value from anather entity (e.g. cash or uther assets) without
ghving approximately equal vatue in exchange.

Inflows of resources from non-exchange transactions, other than senvices in-kind, that meet the definition of an assat are
recognized a3 an asset only when;

. it is probable that the Entity will receive an inflow of economic benefits or service potential; and

. The fair value can be measured refiably. _

inflows of resources from non-exchange transactions that are recognised as assets are recagnised as non-exchange revenwe, to
the extant that a liability is not recognised in respect to the same Inflow.

The following ara the specific recognition criteria in relation to the Entity’s non-exchange transactions.

{iy Donations

Donations are recognised as revenue when it is probable that the future economic benefits or service potential will flow to the
entity, and the falr value of the assets can be measured reliably. For donations this is usually upon receipt of the donation,
Donations are recopnised as revenue at thelr fair value at the date of recognition.

tncome Tax

TECT Charitable Trust is whelly axempt from New Zealand income tax having fully complied with all statutory conditions for
these exemptions, undar section (W 52 of the Income Tax Act 2007,

Bank Accounts and Cash

Bank accounts and cash in the Statement of Cash Flows comprise cash balances and bank balances (including short term
deposits} with original maturities of 90 days or lesz.

Investments
TECT Charitable Trust has purchased investmants as detailed in Note 3. TECT Charitable Trust has classified thesa investments
a3 financial assets according to PBE IPSAS 29. These imvestments are recognised at fait vaiue on the Statement of Finanxial

Position with movements being secognised in profit or less. Trustees have determined that the most appropriate messurement
base of fair value Is based on the dlosing uait price of the respective funds.

Goods and Services Tax [GST)

Theentity registered for GST in November 2017.

Performance Repork  TECT Charitable Trugl Page 10 ol 16 Gg,m:pé_
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Provisions

A provision is recognised if, as a result of a past event the Trust has a presentiegal or constructive obligation that can be
estimated reliably, and it is prabable that an outflow of economic benefits will e required to settle the ohligation. Provisiens
fepresent expected future cash flows at the pre-tax rate that reflects current market assessments of the time value of money and
risks specific to the Uability.

Grants and distributions still to be pald are considered to be provisions as the amounts can be estimated reliably and past
practice indicates substantially ak of the communicated commitments are subsegquently paid. Grant pravisions are not
discounted as the date of cazh outflow cannot be estimated reliably and in any event the effect of discounting is not considered
1o be material.

Grants and distsibutions are recorded through aceumulated funds, rather than through the statement of Bnancial performance
as they are for the beneficlaries of the Trust.

Froperty, Plant & Equipment

All property, plant and equipment are stated at cost less depreciation. Trustees consider that these rates give a reasonable
approximation of the estimated usable lives of these assets,

Frincipal depreciation rates are;

Motor Yehicles - 30%

Fumilture & Fittings - 10-169

Computers & Software - 50%

Plant & Equipment - 25%

Depreclation methods, useful lives and residual values are reassessed at each reporting date.

Investment Property

Investment property comprises Land and buildings that ara loased to third parties under operating leases., The Kollective
property at 1 7th Avenue, Tauranga has been re-classified as an investment property at year end 31 March 2020 to more
accurately reffect the investment nature of the proparty. The property is accounted for using the cost basis.

TECT Charitable Trust {TCT), the owner of The Kollective, has entered into an agraement with Social Sector Innovation WBOP
Charitable Trust (Soclalink) to manage the property. SociaLink lease spaces to various community orgardsations. TECT receives
lease payments, belng the surpius from SoclaLink, after varlous costs, TCT also pays SociaLink 2 managernent fee of 510,000 per
annum.

Advances

Advances payable by the trust are initially necorded at fair value net of transaction costs and subsequently measured at
amortised cosk.

Changas in Accounting Pollcies

The Kollecthva property was re-classified to investment property during the 2020 year. See investmant Property policy formore
details. :

There have been no changes in accounting policies. Policies have been applled on a conststent basis with those of the previous
reporting perlod.
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Private Enterprise
Notes to the Performance Report
TECT Charitable Trust
For the year ended 31 March 2020
o s 2019
1. Analysis of Revenue
Donations, fundraising and other simtar revenue
Donations Received 12,000 -
Distributions Received - Taurangs Energy Consumer Trust 195,019 11074
Capital Distribution Received - Taurangs Eneriry Consumes Trist T84T 65 AL4
Total Donations, fundraising and other simiar revenue 969,456 656,492
Revenue from providing goods or services
Net Rentl Income 110,197 -
Sendces Changed 12,000 12,000
Total Raverus from providing poods or services M2,197 12,000
Intarest, dividends and other imvestment revenue
Interest Rate Adjustment Fair Value 62,809 (29,864}

Interest Recelved - |IRD

Investment Portfolio Incame Distribution Received
interest Received - Westpac

Fairvaloe gain/{loss) on investments

Unrealised FX gainfosses on investments

Total Interest, ividends and other investment revenue

11,214,635 5,385,593
6510 104
{26,210,825) 11,218,119
{853,728 -
(15,770,200} 15574 AT2

20 2018
2 Analysis of Expenses
Costs celated to providing goods or services

Accountancy Fees 984
Audit Fees 8,400
Bank Charges (2) 1
Chartiles Annual Retumn Fee 44 51
Depreciation Expense 40,484 320
nsurance = 1,540
Investment Expenses 87,581
Lega! & Advisory Expenses 6,862 )
Management fees 12,000 12,000
Motor Vehicle Expenses Lr -
Porthylio Managenint Fees JL-Nri) 234,415
Fower 2,79%
Printing, Stamps & Statlonery L.73
Rebates {18,995} {714,304)
Rent 25,000 8,000
Telephone, Tolls & nternet 2,183 112
TK Sunkiry Expenses 1,183 1,597
Total Costs related te providing goods or services 308,289 218,628

Performance Report  TECT Charitable Tiust
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- 2020 2015
3. Investments
Investments in funds
Cash investments
Hikko Assat Management 29,914,642 31,594,567
Total Cash investments 24,514,642 31,598 507
Auptrailan equities
Devon Trens Tesman Fund 20,952,446 23,030,620
bikdzo AM Whoiesale Core Equity Fund 17,954 865 9,288,509
Tota!l Australian equities 36907312 31,319,130
intzrnational equities
Meveer Hedged Overseas Shares 39,020,528
Mereer Owverseas Shares ndex Portfolio 15,759.963 -
Vanguard Intemational - 113,140,410
Vanguard Intem ational Small Companies Index Fund 19,675,105 -
Total International equities 74,455,696 113,140,410
Private aquity
Continutty Capitaf Partners Fund 3,383,665 247130
Lontinuity Capital Partners Fund - Time Yalue of toney . SLAM
Emerprise Angels - EA Fund 3 174,760 154,760
Enterprise Angels - EA Fund 3 20,000 -
LGT - Crown Capital Opportunities ¥il 5C5 1220536 -
Orlens Capltal 1,776,000 1,151,800
Pencaow Bridge Fund 2,367,400 2,023,500
Purpose Capital inpact Fund {PCIF) 250900 .
Waterman Fund 3 4,243,000 4,018,000
Waterman Fund 4 125,000 -
WNT Ventures bvestarent 100,450 23,810
Total Private equity 12,560,811 19,300,704
Real assets
Mercer Portholio 28,596,690 4187899
Totsl Real assets 28,196,690 29,197,898
Total Invesuments in fands 180,135,149 216,546,729
4, Commitmenis

TECY Charitable Trust had the following commitments as at 31 March 2020: {2019 - 34,794,125},
Uncalled Capital on Private Equity Investments

Continvity Capital PE Fund 2 $750,000
Purpose Capitsl impact Fund $4,750,500
Waterman Fund 4 $1,125,500
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Waterman Fund 4 $4,875,000
Enterprise Angels EA Fund 2 $30,000
Enterprise Angels EAFund 2 $180,000
QOrians Capital $900,000
Pencarrow Bridge Fund $275,000
WNT Ventures Investments 497,500
LGT - Crowm Capital Opportunities VIl SC5 56,889,980
Total $19,872,980
L ) 2020 2019
5, Anatysis of Liabilities
Crediters and accrued expenses
Accounts peyable #4,54% 86,732
Total Craditors and accrued expenses 44,549 36,732
Dthet curent liabilities
Provision for distributions 2,664,273 3,523,656
Total Other current Babilities 2,664,273 1,573,656
Advances
Advange - TECT Holdings Limited 75,449,833 120,776,554
Advance - Tauranga Energy Consumer Trust 52,451,246 26,497,545
Total Advances 131,901,079 7,274,420
L 2030 2019
&. Accumutated Surpluses
Trust equity brought forward 24,041 830 27,585,162
Current year eamings {14,966,226) 17,034,736
Distributions approved {3,167.722) 15,213,065)
Distributinns written back 320,365 194,389
Reserve transfors 15,923,692 {15,555,292)
Total Accumuiated Surpluses 22,152,038 24,041,930

7. Description of Reserves

Lapital Maintenance {infiation) Reserve

Represents the additional amount necessary to preserve the real value of the trust capital allowing for inflation as measured by
the Consumera Price index {all groups) and payments of grants out of capital.

Grants Maintenance Reserve

Perform ance Repore  TECT Charitabde Trust Pageldoflé ~CROWE
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While the Trustess have adopted a long-berm investment strategy, they accept that annual retumns from investrnents are likely to
flisctuate from year to year. In recognition of this, a grants maintenance reserve is matntained. In years when net income fram
investments in higher than the grant levels, surplus incomme will be transferred to this reserve. In years when there is insufficient
income to sustain the level of grants, an appropriate amount will be transferred from the grants maintenance reserve to income.

2030 e

Capital Maintenance Reserve
Opening balance 8,009,352 5,598,952
Movement for the year 3,450,650 2,330,380
Total Capital Maintenance Raserse 11,860,002 8,009,352
s B0 Lolle

Grants Maintenance Reserve
Opening balance 43,935,180 30,690,218
Mavesiant for the yaar {19,774,342) 13,248,502
Totak firants Maintenance Reserve 24,164,838 43,939,120

8. Contingent Liabllities & Guarantees
There are no contingant Babilities or guarantees a% at 31 March 2020 (2019-nil)

9. Related Parties

The parent entity, TECT, distributes funds to TCT Charitable Trust (note L), The Trustees adhera to the guldance in TECT's Code
of Practice and remeove themselves from the decision making process to ensure no conflicts of interest accur.

The parent TECT has agreed to provide funds by way of a loan advance of up to 5154m to TECT Charitable Trust for the purpose
of enabling the Trust tocarry outits charitable activities. At 31 March 2020 the advance balance was $52,342,268 (2019 -
$26,388,567). n addition the trust owed at 31 March 2020 $108,978 {2019 - $108, 978) to the parent TECT together with
§79,449,833 (2019 - §120,776,884) to TECT Holdings Limited, an entity controlied by tha parent TECT.

Management Fees of $12,000 have been chargad by the parent TECT (2019 - $12,000).
TECT Charitable Trust charged management fees of $12,000 back to the parent company TECT (2019 - §12,000).
The parent TECT distributed revenue to the trust in the 2020 year of 5957,466 (2019 - $665,492).

10, Events After the Balance Date

On March 25, 2020, New Zealand was placed in a natlonwlde tockdown due to COVID-19 and the world pandemic caused by the
virus. TECT, its Trusteas and employees continued to operate from home work environments.

The Trustees assess the impact of COVID-19 on the group to be minimal from an operations perspective. In response to the
COVID-19 lock down, the Trust has worked with Bay Trust, Acorn Foundation and Tauranga City Council to set up a Rapld
Response Fund. TECT grants continue to be accepted and approved.

The Trustees acknowledge that the COVID-19 pandemic will have impact on the Trust's future valuation of investments. TECT's
diversified investrnent portfolle should provide some resitience agalnst potential negative market trends.
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Parinership
Membar Crowe ntemekom

Leve! 4, 35 Grey Street,
Yauranga 3110,

INDEPENDENT AUDITOR'S REPORT New Zealand
PO Box 13337,

To the Beneficlaries of TECT Charitable Trust el otobh

Tel +G4 7 71 2407
Opinion WAN.CIOWE, NZ

We have audited the parformance report of TECT Charitable Trust (the Trust} on pages 4 to 15, which comprises
the enfity information, the statement of senvice performancs, the staiement of financial performance and statement
of cash flows for the year ended 31 March 2020, the statement of financial position as at 31 March 2020, and the
statement of accounting policies and other explanatory informmation.

In cur opnion:

a) the reporied outcomes and outputs, and quantification of the outputs to the extent practicable, in the
staternent of service performance are suitable; and

b) the performance report on pages 4 to 15 prasents fairly, In all material respects:
the entity information for the year ended 31 March 2020;
the sarvice parformance for the year ended 31 March 2020; and

the financial position of the Trust as at 31 March 2020, lis financial performance and cash
flows for the year then ended

in accordance with Public Benefit Entity Simple Format Reporting — Accrual {Not-For-Profit),
Basis for Oplnion
We conducted our audit of the statement of financial performance, staternent of financial position, statement of cash
fiows, statement of accounting policies and notes to the performance report in accordance with Intemational
Standards on Auditing (New Zealand) (1SAs (NZ)), and of the entity information and siatement of service
performance in accordance with the Infernational Stendard on Assurance Engagements (New Zealand) ISAE (NZ)
2000. Our regponsibilities under these standards are further described in the Auditor's Responsibifities for the At
of the Performance Report section of our report,
We are independent of the Trust in accordance with Professional and Ethical Standard 1 (Revised) Code of Ethics
for Assurance Practitioners Issued by the New Zealand Auditing and Assurance Standards Board, and we have
fulfiled our other ethical responsibiliios in accordance with these requirements. We balieve thet the audit evidence
we have obtained is sufficient and appropriate to provide a basis for our opinion,
Other than in our capacity as auditor we have no relationship with, or interests in, the Trust.
Emphasis of matter = COVID-19

We draw attention to Note 10 of the financial statements, which describes the effects of the natiorwide lockdovwm
due 1o COVID-19 an 25 March 2020. Our oplnion is not modified in respect of this matter.

Responsibilitias of the Trustees for the Performance Report
The Trustees are responsible on behalf of the Trust for:

(a) Identifying outcomes and outputs, and quantifying the oulputs to the extent practicable, that are relevant,
reliable, comparable and understandable, to report in the statement of setvice performance;

(b} The preparation and fair presentation of the performance report, which comprises:
the entity information;
the statement of service performance; and

the statement of financial performancs, statement of financial position, statement of cash flows,
statament of accounting policies and notes to the performance report

wmeMAudxMWﬂpbamcf&mmM B Swisa verein. Esch member of Crowe [s 8 saperale and independent
anifly.

Crowe New Zealand Audit
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in accordance with Public Benefit Entty Simple Format Reporting — Accrual (Not-For-Profit} issued in New
Zsaland by the New Zealand Accounting Standards Board; and

(c) For guch intemal controi as the Trustees determine is necessary to enable the preparation of the
performance report that is free from material misstetement, whether due to fravd or ermor.

In preparing the performance report, the Trustess are responsible for assessing the Trust's ability to continue ae &
going concemn, disclosing, as applicable, matters related fo going concem and using the going concem basis of
accounting unless the Trusteas either intend to fiquidate the Trust or to cease operations, or have no realistic
altemative but to do so.

Auditor's Responsihbilities for the Audit of the Performance Report

Our objactives are to oblain reasonable assurance about whether the performance report 2 a whole is free from
material misstatement, whether due 1o fraud or arror, and o issue an suditor's report that includes our opinion.
Reasonable assurance is a high lovel of assurance, but is not a guarantee that en audit conducted in accordance
with I1SAs (N2) and ISAE (NZ) 3000 will always detect a material misstatemant when it exists. Misstatements can
arigs from fraud of arror and are considered material if, Individually or in the aggregats, they coutd reasonably be
expected to influonce the decisions of users taken on the basis of this performance report.

As part of an audit in accordance with 1SAs (NZ) and ISAE (NZ) 3000, we exercise professional judgement and
maintain professional scepticism throughout the audit. We also:

Identify and assess the risks of material misstaternent of the performance repart, whether due to fraud or error,
design and perform autit procadures responsive 1o those risks, and cbtain audit evidence that is sufficient and
appropriate to provide a basls for our opinion. The risk of not detecting a material misstatemant resulting from
fraud is higher than for one resulting from error, as fraud may involve caoliusion, forgery, intentional omissions,
misTepresentations, or the override of internal condrol.

Obtain an understanding of intemnal control relevant to the audit in order o design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Trust's internal control,

Evaluate the appropriateness of accounting poficies used and the rezsonableness of accounting estimates and
related disclosures made by management.

Conclude on the appropriateness of the use of the going concem basis of accounting by the Trustees and,
based on the audit evidence obiained, whether a material uncertainty exists related to events or condittons that
may cast significant doubt on the Trust's ability to conlinue as & golng concem. If we conclude that a material
uncensinty exists, we are required to draw sttantion in aur auditor's raport 10 the releted disclosures in the
perfosmance report or, if such disclosures are inadequate, to modify our opinion. Qur conclusions are based
on the audit evidence obtained up to the date of our auditor's report, However, future events or conditions may
cause the Trust to ceasa to continue ag a going concem.

Evaluate the overall presentation, structura and content of the performance report, including the disclosuras,
and whether the performance report represent the underlying transactions and events in a manner that
achieves fair presentafian.

We communicate with the Trustees regarding, among other matiers, the plannad scope and timing of the audit and
significant awdit findings, Including any significant deficiencies in intemal control that we identify during our audit.

Kff/w e

Crowe New Zealand Audit Partnership
CHARTERED ACCOUNTANTS
Dated at Tauranga this 16th day of June 2020
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Distribution Plan 2020/21

The Confirmed Plan

For the year ending 31 March 2021 is:

Rebate Distribution $31,000,000
{previous year $30,000,000)

Community Development $4,000,000
(previous year $3,750,000)

Community Amenities $2,600,000
{previous year $2,100,000)

Community Events $1,000,000
(previous year $800,000)

Iconic Projects $1,000,000
{previous year $1,000,000)

Catalyst for Change $400,000
(previous year $770,000)

TOTAL ALLOCATIONS $40,000,000
{previous year $38,420,000}

Rebates

Each year TECT distributes the majority of its funds direct
to beneficiaries®. The calculation sees eligible henefciaries
receiving 2 fixed amount, plus a variable amount based on
their total spend over the qualifying periods**. TECT will
distribute $31 million directly to beneficiaries this year with
a fixed {minimum) amount of $220 in July and $220 in early
December - a total of $440 (2019 was $440).

Change to Two Rebate Payments

As per last year's decision, the rebate will be paid out
in two instalments this year. In turn, there will be two
eligibility periods:
- July 2020 eligibility period:

1 October 2019 - 31 March 2020
- December 2020 eligibility period:

1 April 2020 - 30 September 2020

Rebate Payment Options

Eligible beneficiaries can choose to have their rebate pald
either direct inte their bank account, credited to their
power account or gifted ta the Acorn Foundation Vital
Impact Fund.

To make or change your payment preference, visit
www.trustpower.co.nz/tect or call them on 0800 87 87 87.

Each year the TECT grants programme makes funding
available to community organisations and initiatives.
The funds for 2020/21 are as follows:

Community Development Fund

Unused funds from lastyear:  $32,463
Proposed funds for this vear:  $4,000,000
Total funds avallable: $4,032 463

To support commupity organisations and projects that have
a positive impact on the community.

Community Amenities Fund

Unused funds from last year:  $157,849
Proposed funds for thisyear:  $2,600,000
Total funds available: $2,757,849

To support community amenities that provide significant
benefit to the community.

Community Events Fund

Unused funds from lastyear:  $1,793
Proposed funds for thisyear:  $1,000,000
Total funds available: $1,001,793

To assist the delivery of community events which will
deliver social and economic benefits to the community.

lconic Projects Fund

Unused funds from last vear:  $4,600,000
Proposed funds for this year:  $1,000,000
Total funds available: $5,600,000

This fund targets significant regional projects that will
deliver inter-generational henefit and have a wide impact.

Catalyst For Change Fund
Unused funds from last year:  $2,197,736
Proposed funds for this year:  $400,000

Total funds available: $2,597,736

A proactive funding approach where priorities are
identified through research and consultation,

* ATECT beneficiary is a Trustpower power account hokler situated
essentially in the Tauranga City or Western Bay of Plenty district.

** To qualify for the July 2020 rebate you must have 2 Trustpawer power
account in the same name on 1 October 2019 and continuously through
until 31 March 2020, To qualify for the Decernber 2020 rebate you must
have a Trustpower power account in the same name on 1 April 2020 and
continuously through until 30 September 2020.
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MEDIA RELEASE
For immediate release

Thursday 28™ January 2021

Trustpower strategic review of retail business

TPW: Trustpower today announces a review of its retail business.

The review will test market interest in its retail business, while also exploring the merits and
business case to establish a standalone generation business,

Significant current and forecast changes in the energy and utility retailing markets are the primary
driver of its review,

“Electrification and decarbonisation, decentralised energy, digital trends in service provision

and utilities convergence are all shaking up traditional operating models,” Chairman, Paul Ridley-Smith
said. “The Board intends to examine the options avalilable for our market position, given these changes
and opportunities.”

Trustpower has built a successful bundled retail business delivering electricity, gas, broadband and
wireless connection services to 231,000 customers nationwide.

The strategic review is expected to take a number of months and no decision will be made to sell or
retain the retail business until the completion of that process.

The announcement of the strategic review will also have fundamental implications for ane of
Trustpower’s major shareholders, the Tauranga Energy Consumer Trust {TECT), and the existing rebate
scheme, the TECT distribution, Mr Ridley-Smith says.

“As a major shareholder, we have briefed TECT an the strategic review. Both Trustpower and TECT
share a common goal of seeking the best possible outcome for the Trust beneficiaries, who are our
customers,” he says. “TECT has advised they will be addressing potential impacts on the Trust and
the rebate distribution and will communicate with Trust beneficiaries.”

Trustpower has retained Forsyth Barr as a Financial Advisor to the company in respect of the strategic
review.

ENDS

11.30am Conference Call: Analysts and media are invited to a TPW conference call presentation via
Zoom Webinar at 11.30am today {Thursday, 28 January). Please access the meeting via this link:
https://frustpower.zoom.us/webinar/redister/WWN_08iM8 MYTxy1d3YSCETdOw

Images: Hi-res images for publication are available here.

Media Enquiries: Please direct enquiries to nick.smith@sweeneyvesty.com, or on 021-055 364




About Trustpower

Trustpower is New Zealand's fifth largest electricity generator and fourth largest energy retailer by
market share, with approximately 12% electricity retail market share. it owns 25 hydro power schemes
throughout New Zealand with a total installed capacity of 43SMW. It operates a mutti- product retail
business, including electricity, gas and telecommunications products with approximately 263,000
electricity connections, 42,000 gas connections and 106,500 telecommunications customers. For
further information see trustpower.co.nz”
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TECT Community Trust

Draft for consultation
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TECT COMMUNITY TRUST

Date:

PARTIES

[Names] (the Trustees)

BACKGROUND

A

The Tauranga Energy Consumer Trust (TECT) was established in 1993 as part of the
reforms of the energy sector. It was created to be a cornerstone shareholder in the
newly established Trustpower Limited, the energy company that succeeded to the
assets of the Tauranga Electric Power Board, and to share the benefits of ownership
of that company with Trustpower cansumers resident in the Tauranga and Western
Bays district which it served, by way of payment of rebates and provision of grants
and other benefits within the wider community of that district.

The original Trustpower was itself the subject of a restructuring in 2016. Following
that restructuring, the original Trustpower entity was wound up and TECT became a
shareholder in the successor entity, now called Trustpower Limited.

As a consequence of gradual changes in the electricity retail market in the District
and the undertaking of a strategic review by Trustpower of its retail consumer
business in early 2021, TECT itself undertook a restructuring. Pursuant to that
restructuring, TECT determined to establish a new community trust that could hetter
serve the wider needs of the Tauranga and Western Bays District {(as contemplated
by the TECT trust deed), and to settle into that new trust funds that were not
neaded for the continued servicing of its consumer beneficiary base.

Accordingly the Trustees wish to declare a charitable trust for the benefit of the
peopie and communlity of the Tauranga and Western Bays district administered from
time to time by the Tauranga City Council and the Western Bay of Plenty District
Council, and for those purpose to receive from TECT the Initial Settlement Assats
{including the shares then held by TECT in Trustpower Limited) referred to below.

Accordingly on signing this deed the Trustees declare they hald the Initial
Settlement Sum on the trusts, for the Charltable Purposes and on and subject to the

provisions of this deed.

NOW THIS DEED RECORDS:

1

1.1

DEFINITIONS AND CONSTRUCTION

Defined terms
In this deed, unless the context requires otherwise:

Annual General Meeting means a meeting of Trustees specified as the annual
general meeting in the notice calling the meeting;

Annual Plan has the meaning glven to it in clause 6.3;

Appainted Trustee has the meaning given to it in clause 7 of Schedule 3;
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TECT COMMUNITY TRUST

Balance Date means the date up to which the Financial Statements for the Trust are
to be made in each year and at the date of this deed is 31 March;

Chairperson means the Trustee elected as chairperson pursuant to rule 4 of
Schedule 4;

Charitable Purposes means the charitable purposes of the Trust under clause 3 and
a Charitable Purpose means one of those purposes;

Chief Executive means the chief executive of the Trust appointed from time to time
by the Trustees;

Confidential Information means information which is by express classification or
by its nature reasonably intended to be confidential to the Trust and which bas not
been released into the public domain by reasen of:

(a) the proper discharge in good faith by a Trustee of duties and obligations
created by the Trust;

(b) the proper discharge in good faith by a Trustee with the express authorlty or
express consent of the Trust of duties and obligations created by the Trust;

©) the order or direction of any lawful or regulatory authority; or
{d) other lawful action by a third party;

Consultative Procedure means the procedure for public consultation set out in
Schedule 4;

Core Trust Docurnents means the documents that are to be kept by the Trustees
pursuant to clause 12 of Schedule 1;

Deputy Chairperson means the Trustee elected as deputy chairperson pursuant to
rule 4 of Schedule 4;

Designated Gift means a gift which is subject to a trust for a specific purpose that
comes within the Charitable Purposes;

District means the areas which as at the date of this deed are administered by the
Tauranga City Council and the Western Bay of Plenty District Council, as shown on
the map set out in Schedule 5 of this deed;

Elected Trustee means each Trustee elected pursuant to the procedure in clause 5 of
Schedule 3;

Elector means a natural person who at the Record Date:
{a) s entered on the Parliamentary electlon rolls; and
(b) has an address on those rolls within the District.

Financlal Statements means the financial statements of the Trust prepared in
accordance with clause 6.2;

100414205/8147585.7



TECT COMMUNITY TRUST

Financial Year means any year or other accounting period ending on a Balance Daig;

Independent Retuming Officer means that person appointed to the office of
Independent Returning Officer pursuant to clause 6.5 for the purposes of conducting
and supervising any Trustee election held pursuant to Schedule 3;

Initial Settlemeant Assets means assets having an aggregate approximate value of
[#] transferred to the Trustees by TECT on or about the date of this deed (including
the shares in Trustpower held by TECT at that time} to be held on the trusts, for the
Charitable Purposes and on and subject to the provisions of this deed;

lacks capacity and lacks the capacity means in relation to a person that the person is
not comnpetent to manage the person’s own affairs for any reason including that the
person;:

(a) is a person who is under the age of 18 vears;

(b) is a mentally disordered person under the Mental Health (Compulsory
Assessment and Treatment) Act 1992;

(c) is subject to an order appointing a manager under section 31 of the Protection
of Personal and Property Rights Act 1988;

(d} has a trustee corporation managing the person’s property under section 32 or
33 of that Act; or

(e) is a person who is not wholly competent to manage thelr own affairs in
relation to their property and has been certified as mentally incapable under
Part 9 of that Act,

and loses capacity and losing capacity will be construed accordingly;

Record Date means the date specified in clause 5.1{a){v) of Schedule 3;

Speclal Resolution means a resolution of the Trustees passed by a majority of not
less than seventy five per cent (75%) of the total number of Trustees in office at the

time the Special Resolution is passed;

Surplus Incorne means income which the Trustees have not paid, applied or
appropriated to or for a Charitable Purpose under clause 4.1 during an income year;

Trustees means the trustees from time to time of this Trust and Includes the
Appointed Trustees and the Elected Trustees;

Trusts Act means the Trusts Act-2019; and

Trust Fund or Trust property means the Initial Settlement Sum and includes any
money, invastments and other propearty paid to, earned by, given to, settled on,
received and accepted by or In any other way acquired by the Trustees after the
date of this deed with the intentlon that it Is held by the Trustees on the trusts, for
the objectives and on ‘and subject to the provisions of this deed.
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1.2 Construction
In the construction of this deed, unless the context requires otherwisea:

{a) a reference to the Trust is a reference to the charitable trusts of this deed;

(b) a reference to this deed is a reference to this deed as amended from time to
time;

(c) areference to Trustees or Trustee is a reference to the trustees or a trustee
for the time being of the Trust Fund, whether criginal, additional or
substituted;

(d) areference to a clause or a Schedule is to a clause or Schadule of this deed,
and a reference in a Schedule to a clause is a reference to a clause in that
Schedule:

{e) areference to a person includes a company, trustee corporation, and a body
of persons, whether incorporated or unincorporated;

(f)  a reference to an enactment or any regulations is a reference to that
enactment or those regulations as amended, or to any enactrment or
regulations that have been substituted for that enactment or those
regulations;

(@) references to working days are to days other than weekends and public
holidays; and

(h)  headings appear as a matter of convenience and will not affect the
construction of this deed.

2 CREATION OF THE TRUST

2.1 Declaration of trust
The Trustees declare that they hold the Trust Fund on the trusts, for the Charitable
Purposes and with the powers and subject to the provisions of this deed.

2.2  Name of trusts
The trusts created by this deed are to be known as the “TECT Community Trust”,

2.3 Incorporation under the Charitable Trusts Act 1957

{a) The Trustees shall apply under the Charitable Trusts Act 1957 for Incorporation as a
Board under the name TECT Community Trust, or under such other name as may be
approved by the Registrar of Incorporated Societies.

(b) If and while so registered, the Trustees wili comply with the requirements of that
Act.

(c)  Following incorporation as a Board all references in this deed to the Trustees may be
read as references to the Trustees as a Board.

2.4 Registration under the Charities Act 2005

(a) The Trustees shall apply to be registered as a charitable entity under the Charities
Act 2005.
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(b)

3.1

4.1

4,2

4.3

If and while so registered, the Trustees will comply with the requirements of that
Act.

CHARITABLE PURPOSES

Purposes
The Trust Is established for the benefit of:

(a) every object or purpose which is charitable in accordance with the laws of
New Zealand (whether such object or purpose relates to the relief of poverty,
the advancement of education or religion or any other matter beneficial to the
community} in each case within the District; and

(b} every other object or purpose which is charitable in accordance with the laws
of New Zealand, wherever applied In New Zealand pravided that such
application benefits {directly or indirectly} members of the community within
the District,

POWERS TO MAKE DISTRIBUTIONS

Discretionary power tc pay, applty or appropriate income

The Trustees may in their abselute discretion pay, apply or appropriate, all or any
part of the income of the Trust Fund to or for one or more of the Charitable
Purposes.

Discretionary power to pay, apply or appropriate capital

The Trustees may in their absolute discretion pay, apply or appropriate, all or any
part of the capital of the Trust Fund to or for one or more of the Charitable
Purposes.

Provisions relating to payments, applications and appropriations of income
and capital

In making a payment, application or appropriation of income under clause 4.1 or
capital under clause 4.2:

{(a) by way of modification to the Trustees’ duty of impartiality under clause 11 of
Schedule 1, the Trustees need not treat each Charitable Purpose equally;

{b) the Trustees may transfer any Trust property for one or more of the
Charitable Purposes in full or partlal satisfaction or in anticipation of the
payment, application or appropriation;

(c) the Trustees may make an appropriation of income even though at the time of
appropriation they have not received the income being appropriated;

{d} any payment, application or appropriation of capital may be made either in
addition to or in place of any payment, application or appropriation of income;

{e} if the Trustees appropriate any incorme or capital for any Charitable Purpose,
the recipient of that income or capital will take an absolute and indefeasible
interest in that income or capital as from the date on which it is appropriated;
and

100414205/8147585.7



TECT COMMUNITY TRUST

4.4

6.1

6.2
(a)

(b)

(€)

(d)

(f)  the receipt of the secretary, treasurer or other person or persons appearing to
the Trustees to be authorised to give receipts on behalf of the recipient of any
incorne or capital will be a complete discharge to the Trustees for that
payment.

Accumulation of Surplus Income

The Trustees will accumulate any Surplus Income and add it to the capital of the
Trust Fund so that it becomes part of the Trust Fund, subject to the trusts and
powers applicable to capital under this deed. The Trustees may however still resort
to the accumulated Surplus Income at any time and pay, apply or appropriate all or
part of it as if it were income of the Trust Fund.

APPOINTMENT, RETIREMENT AND PROCEEDINGS OF TRUSTEES

The rules set out in Schedule 3 of this deed shall upon the execution of this deed
govern the appointment, retirement and proceedings of the Trustees and associated
matters.

TRUSTEES’ DUTIES

General duties

The Trustees have the duties set out in Schedule 1 and will perform those duties
having regard to the context of the Trust, the Charitable Purposes and the terms of
this deed.

Financial Statements
The Trustees shall ensure that full and correct accounts of all the financial
transactions of the Trust and its assets and liabilities and funds are kept.

The Trustees shall within four months after the end of each Financial Year:

(2) prepare Financial Statermnents in accordance with generally accepted
accounting practice (within the meaning of section 3 of the Financial Reporting
Act 2013, applied as if the Trust was a reporting entity) with respect to the
affairs of the Trust for that Financial Year;

{b) submit those Financial Statements to an auditor for audit; and

(¢) make availahle to the public in accordance with clause 6.2(d) those audited
Financial Statements and the auditor's report on those Financial Statements.

In addition to clause 6.2(a), the Financial Statements of the Trust shall show
separately:

(a) the total amount of any distribution of income or capital paid, applied or
appropriated by the Trustees in that Financial Year; and

(b) the names of persons or organisations to whom income or capital has been
paid, applied or appropriated by the Trustees in that Financial Year.

The Trustees shall make the documents referred to in clause 6.2(c) available to the
public {(which includes all Electors) by making copies of them available on a website
maintained by the Trust.
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6.3
(a)

(b)

(c)

6.4
(a)

(b)

6.5
(a)

(b)

6.6
(2)

(b)

Annual Plan and significant projects

The Trustees shall prepare a written plan (an Armnual Plan) describing the intentions
of the Trustees with respect to distributions from the Trust in the next Financial
Year.

The Trustees shall make the proposed Annual Plan for the forthcoming Financial Year
available at least ten (10) working days in advance of its proposed adoption by the
Trustees for inspection and comment by Electors, by publication on a website
maintained by the Trust.

From time to time the Trustees shall also make available for inspection and
comment by Electors, by publication on a website maintained by the Trust at least
ten (10) working days in advance of any legally binding commitment by the Trusteas
to such projects, details of proposed projects which, in the opinion of the Trustees,
are significant in the context of the Trust and the Trust Fundl.

Appeoeintment of auditor

The Trustees must appeint an auditor of the Trust Fund at each Annual General
Meeting or whenever a vacancy shall occur in such appointment. The auditor shall
be a member of the Institute of Chartered Accountants of New Zealand.

The Trustees shall fix the fees and expenses of the auditor.

Appointment of Independent Returning Officer

The Trustees must appoint an Independent Returning Officer at each Annual General
Meeting or whenaver a vacancy shall occur in such appointment. The Independent
Returning Officer must be a person who, in the opinion of Trustees, is suitably
qualified to act as an independent returning officer and who has no material conflict
of interest with the Trust or its affairs.

The Trustees shall fix the fees and expenses of the auditor,

Confidential Information
The Trustees shall:

(8) keep confidential all Confldential Information (and its existence) which has
been provided to or become available to either the Trust or Trustee(s);

(b} not disclose or otherwise publish Confidential Information, nor make any
copies of, or record any extracts from, Confidential Information and must use
their reasonable endeavours to ensure that to the extent possible by law no
other person does so; and

(c) naot use Confidential Information other than for the purpose of the proper
discharge in good falth of duties and obligations creataed by the Trust, with the
exception of Confidential Information provided in confidence to a professional
advisor of the Trust or to a Trustee for the purposes of the obtaining of advice
as to the discharge in good faith of duties and obligations created by the Trust
and with the further expectation of compliance with any order or
determination made by any Court or lawful authority.

Trustees acknowledge that a breach of Trusteeship dealing with matters of
confidentiality and Confidential Information may amount to a breach of trust of such
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6.7
(a)

(b)

6.8
(a)

a serious nature as to justify an expectatlon of resignation by the defaulting Trustee,
failing which action by the Trust for removal from office may be proper.

Restrictions on private pecuniary profit

No private pecuniary profit may be made by any person involved in this Trust
(inciuding any Trustee, any person appointed as the secretary or as an officer of the
Trust, a person co-opted to a sub-committee of Trustees and a person appolnted
under clause 12 of Schadule 2), except that:

(i) any Trustee and any person co-opted to a sub-committee will be entitled to
be reimbursed out of the Trust Fund for all expenses which they reasonably
and properly incur in connection with the affairs of the Trust;

(ii) any Trustee and any person co-opted to a sub-committee may be paid
reasonable and proper remuneration for services as Trustee or sub-committee
member if and as agreed pursuant to this deed (in the case of the Trustees)
or by the Trustees (in the case of any person co-opted to a sub-committee)
from time to time;

{ii}y any secretary or other officer, a parson appointed under clause 12 of
Schedulie 2 and any employee of the Trust (whether a Trustee or not) may he
paid reascnable and proper remuneration for services rendered to the Trust if
and as agreed by the Trustees from time to time;

(iv) if any of the Trustees is engaged in a profession or business, that Trustee
may charge reasonable and proper fees for work done by that Trustee or that
Trustee’s firm {whether or not the work is of a professional or business
nature) on the same basis as if that Trustee were not one of the Trustees but
had been employed to carry out the work on thelr behalf, if agreed by the
Trustees from time to time; and

(v}  any Trustee may retain any remuneration properly payable to that Trustee by
any company or undertaking with which the Trust may be in any way
concerned or involved for which that Trustee has acted in any capacity
whatever, notwithstanding that that Trustee’s connection with that company
or undertaking is in any way attributable to that Trustee’s connection with the
Trust if and as agreed by the Trustees from time to time.

The Trustees, in determining all reimbursements, remuneration and charges payable
in terms of this clause 6,7, will ensure that the restrictions imposed by this clause
are strictly observed.

Prohibition of benefit or advantage in business actlvity

In the carrying on of any business under this deed no benefit, advantage or income
will be afforded to, or received, gained, achieved or derived by, any person where
that person {or any associated person thereof as that term Is defined in the Income
Tax Act 2007) is able in any way (whether directly or indirectly) to determine, or to
materially influence the determination of:

(i) the nature or amount of that benefit, advantage or income; or

{ii) the circumstances in which that benefit, advantage or income is, or is to be,
so0 afforded, received, gained, achieved or derived.

100414205/8147585.7



TECT COMMUNITY TRUST

{b)

7.1

7.2

7.3
(a}

(b)

(c)

8.1
(a)
(b)

(c)

A person who is in the course of, and as part of the carrying on of his or her
business of a professional public practice, will not, by reason only of him or her
rendering professional services to the Trust or to any company by which any
business of the Trust is carried on, be in breach of the terms of this clause 6.8,

TRUSTEES' POWERS

Trustees’ general powers
The Trustees have the following general powers:

{a) allthe powers necessary to manage the Trust property including, in relation to
the Trust property, all the powers of an absolute owner of the property; and

{b) all the powers necessary to carry out the Trust, including powers incidental to
those In clause 7.1(a).

Trustees' specific powers

Without prejudice to the generality of clause 7.1, or to any of the Trustees’ express
or implled powers under this deed and at law, the Trustees will have the specific
powers set out in Schedule 2, and may exercise them either alone or with any other
person or persons. The powers in Schedule 2 are not an exhaustive source or
description of the specific powers of the Trustees.

Exerclse of powers

The Trustees may exercise their powers from time to time in such manner and on
such terms and subject to such conditions as they may in their absolute and
uncontrolled discretion determine, provided they do so having regard to their duties
in law and under this deed.

The Trustees may not exercise their powers in any manner which may prejudice the
charitable nature of the Charitable Purposes and in particular the meeting by the
Trust of all the requirements for any exemptions available to charities under the
New Zealand revenue laws.

Any exercise of the Trustees’ powers and discretlens will be subject to any direction
to the contrary in any instrument evidencing or conferring a gift accepted by the
Trustees, whether the gift is a Designated Gift or is generally for the purposes of the
Trust Fund.

TRUSTEES’ LIABILITY AND INDEMNITY

Limitation of liability of Trustees
A Trustee will be liable only for any loss suffered by the Trust Fund attributable to
the Trustea's own dishonesty, wilful misconduct or gross negligence.

No Trustee will be liable for any other loss attributable to any breach of trust by the
Trustee.

No Trustee wlll be liable for any loss attributable to any breach of trust by any co-
Trustee and nor will any Trustee be bound to take, or be liable for failing to take,
any proceedings against a co-Trustee for breach or alleged breach of trust.

100414205/8147585.7



TECT COMMUNITY TRUST

8.2 Trustees’' indemnity and reimbursement

8.3

8.4
(a)

{b)

(c)

A Trustee will be entitied to full and complete exoneration, indemnity and
reimbursement from the Trust Fund for any and all liakility and expense which that
Trustee incurs in relation to the Trust (including in defending or prosecuting any
proceadings in relation to the Trust) and which is not attributable to that Trustee’s
own dishonesty, wilful misconduct or gross negligence.

Gross negligence

For the purposes of clauses 8.1 and 8,2 gross negligence in relation to any conduct
of a Trustee (including any action or inactlon} means conduct that is so
unreasonable that no reasonable trustee in the Trustee’s position and in the same
circumstances would have considered the conduct to be in accordance with the role
and duties of a trustee having regard to the following factors:

{a) the circumstances, nature, and seriousness of the breach of trust;

(b) the Trustee's knowledge and intentions relating to the breach of trust;

(c) the Trustee's skills and knowledge that are relevant to the role of trustee;

(d) the purpose for which the Trustee was appointed;

{e) any other circumstances, Including whether the Trustee has been

remunerated for the role, or characteristics of the Trustee that are relevant to

the role of trustee;

(f)  the type of trust, including, without limitation, the degree to which the Trust
is part of a commercial arrangement, the assets held by the trust, how the
assets are used, and how the trust operates;

(g) the purpose of the Trust, including, without limitation, what the Trust is
intended to achieve, and whom the Trust is intended to benefit and in what
ways; and

(h) any other factor a court might consider relevant.

Trustees’ liability insurance
The Trustees, in respect of one or more of the Trustees, may take out trustees’

liability insurance for such cover (including defence cover) and on such terms as the

Trustees think fit.

Rather than having such insurance arranged by the Trustees, a Trustee may take
out personal trustees’ liability insurance for such cover and on such terms as that
Trustee thinks fit.

In each case, the reasonable cost of premiumns s to be treated as a legitimate
expense of the Trust, and may be paid directly from the Trust Fund or by way of
reimbursement to the Trustees or Trustee,

100414205/8147585.7

10



TECT COMMUNITY TRUST

10

10.1
(a)

(b)

(c)

(d)

10.2
(a)

(b)

INFORMATION

For the purpose of complying with any requirement under this deed to make any
document or information avallable to the public, it shall be sufficient for the Trustees
to make such document or information available for inspection:

(a) on a website maintained by the Trust; and

(b} at any office of the Trust or at any other place in the District during normal
business hours on any business day.

REMUNERATION AND EXPENSES OF TRUSTEES

Remuneration for services

The Trustees shall be entitled in each Financial Year to such remuneration for thelr
services as may be reasonable having regard to their duties and responsibilities as
Trustees. Such remuneration shall be determined annually by the Trustees having
regard to such factors as they reasonably determine but including without limitation
remuneration paid to trustees of community trusts with trust funds of similar net
value,

In the event of an increase In the total number of Trustees holding office, the
Trusteas may, without the authorisation of a Annual General Meeting, increase the
total remunearation by such amount as is necessary to enable the additional Trustee
or Trustees to receive remuneration, including provision for meeting allowances, not
exceeding the average amount then being paid to each of the other Trustees
{excluding the Chairperson).

The Trustees shall be entitled to be indemnified against, and reimbursed for, any
expenses incurred by them in the exercise of their powers and duties under this
deed.

The payments of remuneration and expenses to the Trustees pursuant to this
clause 10 shall be pald out of the Trust Fund or any other fund available for that

purpose.

Procedure for authorisation

No remuneration shall be paid to a Trustee pursuant to clause 10,1 unless that
remuneration has been authorised by a resolution of Trustees passed by a simple
rnajority at an Annual General Meeting, Each such reselution shall express Trustees’
remuneration as either:

(i a menetary sum per annum payable to all Trustees taken together; or

{ii) a menetary sum per annum, plus meeting allowances, payable to any person
who from time to time holds office as a Trustee or as the Chairperson or as
the Deputy Chairperson.

No resolution which increases the amount fixed pursuant to a previous resolution
shall be passed at an Annual General Meeting unless notice of the amount of
increase has been given in the notice of meeting.
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11 INDEPENDENT RETURNING OFFICER

11.1 Role of Independent Returning Officer
The Independent Returning Offlcer shall be entrusted with the conduct of a Trustee
election held pursuant to this Trust Deed.

11.2 Powers of Independent Returning Officer
The Independent Returning Officer shall have power to and shall:

(a) appoint such scrutineers and other assistants and delegate to them such
powers and duties as it shall see fit;

(b}  provide for the due secrecy, falr conduct and professional nature of any
Trustee election process which is to be undertaken in accordance with the
relevant provisions of Schedule 1 {as amended from time to time) and the
Code of Conduct;

{c} generally do all things necessary, expedient or advisable in its opinion for the
proper conduct of any Trustee election;

{(d) where circumstances arise which create doubt or uncertainty in any Trustee
election process, seek, at the Trust's cost, independent advice in the form of a
legal opinion on such matters and upon which it may rely in order to resclve
or clarify such uncertainties; and

(e) monitor statements which are brought to the attentlon of the Independent
Returning Officer or which are made publicly by incumbent Trustees and/or
election candidates in relation to any Trustee election to ensure that such
statements are factually correct and not misleading. The Independent
Returning Officer shall be entitled to require that person making offending
statements to retract or correct such statements and may, if thought
appropriate in the circumstances, publicly correct any misstatements or
inaccuracies of fact on that persons behalf if they fail to do so in an
appropriate manner and within an appropriate period of time and may
disqualify a candidate from a Trustee election or take such other action that
he/she may think fit in his/her sole discretion In order to meet the purpose
and objectives of this Deed and the Code of Conduct in relation to a Trustee
election.

11.3 Indemnification of Independent Returning Officer
The Independent Returning Officer shall be entitled to be indemnified against the
Trust Fund and be reimbursed for any reasenable expenses incurred by it in the
axercise of Its duties and powers under this Trust Deed,

12 VARIATIONS

12.1 General power of variation
The Trustees shall have the power by Special Resolution (of which notice to propose
that Special Resolution shall have been given in the notice canvening the meeting)
to alter or amend the terms of this deed other than clause 12.2 and the provisions
set out in clause 12.2 which shall only ba capable of being altered or amended in the
manner set out in clause 12.2.
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12.2
(a})

(b)

13

13.1

13.2

Restrictions

The Trustees shall have power on a unanimous resolution of ali the Trustees after
the Trustees have implemented a Consultative Procedure in respect of such proposal
to alter or amend:

{a) the definitlon of “District”; and
(b)Y <clauses 3,4 o0r13.

Notwlthstanding anything else in this deed, any variation to this deed that prejudices
the charitable nature of the Trust and in particular the meeting by the Trust of all
the requirements for any exemptions available to charities under the New Zealand
revenue laws, will be invalid.

WINDING UP

Power to wind up Trust
The Trustees may at any time after first having implemented a Consultative
Procedure resolve by unanimous resolution to wind up the Trust.

Distribution upon winding up

On the winding up of the Trust, the Trustees must give or transfer the Trust Fund
remaining after the payment of costs, debts and liabilities to one or more other
charitable organisations within the District chosen by the Trustees as having, in their
unanimous opinion, charitable purposes within the District similar to the Charitable
Purposes, on and subject to such terms as the Trustees may, in thelr absolute
discretion, determine.
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SCHEDULE i: TRUSTEES’ DUTIES

1 Duty to know the terms of Trust
A Trustee must know the terms of the Trust.

2 Duty to act in accordance with the terms of Trust
A Trustee must act In accordance with the terms of the Trust.

3 Duty to act honesty and in good faith
A Trustee must act honestly and in goad faith.

4 Puty to act to further the permitted purpose of the Trust
A Trustee must hold or deal with the Trust Fund and otherwise act to further the
Charitable Purposes in accordance with the terms of the Trust.

5 Duty to exercise powers for a proper purpose
A Trustee must exercise the Trustee’s powers for a proper purpese.

6 Duty of care
In administering the Trust (other than when exercising a discretion to distribute
Trust property under clause 4}, a Trustee must exercise the care and skill that is
reasonable in the circumstances. However, a Trustee who has, or holds out as
having, special knowledge or experience, or who acts in the course of a business or
profession, will not be held to a higher (or different) standard than any other
Trustee. For the purposes of sections 5(4) and 5(5) of the Trusts Act this clause 6 Is
to be regarded as a modification of section 29 of the Trusts Act.

7 Duty to invest prudently
In the exercise of the power of investment of Trust property, a Trustee must
exercise the care and skill that a prudent person of business would exercise in
managing the affairs of others. A Trustee who has, or holds out as having, special
knowledge or experience, or who acts in the course of a business or profession, will
not be held to a higher {(or differant) standard than any other Trustee. This clause 7
constitutes a contrary intention for the purposes of section 13D of the Trustee Act
1956 (for so long as that Act is in force)., For the purposes of sections 5(4) and 5(5)
of the Trusts Act this clause 7 is to be regarded as a modification of section 30 of
the Trusts Act.

8 Duty not to exercise power for own benefit, duty to avoid conflicts of
interest, duty not to profit and duty to act for no reward
The following duties:

(@) the duty In section 31 of the Trusts Act not to exercise a power directly or
indirectly for the Trustee’s own benefit;

(b) the duty in section 34 of the Trusts Act to avoid conflicts of interest;

{c) the duty in section 36 that a Trustee must not make a profit from the
trusteeship of the Trust; and

{d) the duty in section 37 that a Trustee must not take any reward for acting as a
Trustee,
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10

11

12
12.1

are modified pursuant to sectlons 5{4) and 5(5) of the Trusts Act so that each
Trustee may act as a Trustee and still contract or otherwlse deal with the Trustees
in his or her personal capacity or in any other capacity as if he or she had not been
appointed as a Trustee and receive reimbursement, remuneration, fees or other
profit on and to the extent provided in this deed and provided the Trustee acts
honestly and in good faith, in furtherance of the Charitable Purposes and otherwise
discharges the duties set out in clauses 1 to S of this Schedule.

Duty to consider exercise of power

Subject to clause 7.1{a) of this deed, a Trustee must actively and regularly consider
whether the Trustee should exercise one or more cf the Trustee’s powers having
regard to the nature of the power, the context of the Trust, the Charitable Purposes,
the nature of the investments of the Trust and any other matters the Trustee
considers relevant. For the purposes of sections 5(4) and 5(5) of the Trusts Act this
clause 9 is to be regarded as a modification of section 32 of the Trusts Act.

Duty not to bind or commit Trustees to future exercise of discretion

The duty that a Trustee must not bind or commit the Trustees to a future exercise or
non-exercise of a discretion is modified to the extent that a Trustee may bind or
commit the Trusteas to a future exercise or non-exercise of a discretion in relation
to any matter relating to the Trust or the Trust Fund, if the Trustee considers it
necessary or desirable for carrying out the Charitable Purposes of the Trust or any
administrative or other functions of the Trustees and the Trustee acts honestly and
in good faith, and otherwise discharges the duties set out in clauses 1 to 5 of this
Schedule. For the purposes of sections 5{4) and 5(5) of the Trusts Act this

clause 10 is to be regarded as a modification of section 33 of the Trusts Act.

Duty of impartiality

In the exercise of a discretion to pay, apply or appropriate income or capital under
clause 4, a Trustee may favour one or more Charitable Purposes over another as
provided in clause 4.3, notwithstanding that the exercise of the discretion may be
directly or indirectly to the detriment of other Charitable Purposes. For the purposes
of sections 5(4) and S(5) of the Trusts Act this clause 11 is to be regarded as a
modification of section 35 of the Trusts Act.

Duty to keep Core Trust Documents

Each Trustee must keep, so far as is reasonable, the following Core Trust Documents

relating to the Trust:

(a) the Trust deed and any other document that contains the terms of the Trust;

{(b) any variations made to the Trust deed or Trust;

()] records of the Trust property that identify the assets, liabilities, income, and
expenses of the Trust and that are approprilate to the value and complexity of
the Trust propetty;

{d) any records of Trustee decisions made during the Trustee's trusteeship:

{e} any written contracts entered into during that Trustee’s trusteeship;

{f) any accounting records and financial statements prepared during that
Trustee’s trusteeship;
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12,2

12.3

(g) documents of appeintment, removal, and discharge of Trustees (including any
court orders appointing or removing trustees);

(h) any other documents necessary for the administration of the Trust; and

(i) any documents referred to in this clause that were kept by a former Trustee
during that person’s trusteeship and passed on to the current Trustee.

If each Trustee holds at least:

(a) the Trust deed and any other document that contalns the terms of the Trust;
and

(b} any variations made to the Trust deed or Trust or copies of those documents,

the Trustees may agree that one or mare of their number holds all other Core Trust
Documents in (a) to (i) above, provided the Trustees are satisfied that those
documents (or copies of them) will be made available to the other Trustees on
request.

The Core Trust Documents must ba kept for the duration of the Trustee's
trusteeship. When that trusteeship ends, if the Trust continues, the Trustee must
give at least one replacement Trustee or the continuing Trustees the Core Trust
Documents held by the Trustee on the date the trusteeship ends.
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21

2.2

2.3

3.2

SCHEDULE 2: TRUSTEES' POWERS

To raise funds

To raise money for the Trust by any and all lawful means as the Trustees may in
their absolute discretion decide from time te time, including the conduct of
fundraising campaigns, for the following purposes:

1.1  the Charitable Purposes;
1.2 any specific Charitable Purpose; and

1.3 the general funds of the Trust including funds for administration and other
costs and expenses of the Trust.

To recelve or refuse gifts
To recelve solicited and unsoficited gifts of any real or personal property for the
following purposes:

(a8) the Charitable Purposes;
(b) any specific Charitable Purpose; and

{c) the general funds of the Trust including funds for administration and other
costs and expenses of the Trust,

To refuse to accept any gift (including a Designated Gift) If they determine that it is
in the best interests of the Trust to do so.

To accept a Designated Gift provided the Trustees:

(a) keep that Designated Gift and any income derived from it separate from the
general funds of the Trust:

{b) administer it as a separate specific trust in terms of the trust under which it
was given;

(c) do not use the assets of any separate specific trust to make good any deficit,
loss, damage or breach of trust relating to any other separate specific trust;
and

{(d) ensure that each separate specific trust bears its own administration costs
and expenses plus a falr proportion (as determined by the Trustees) of the
administration costs and expenses applicable to the general purposes of the
Trust,

To Invest

To invest the Trust Fund, and the income from it, in any farm of property, in
accordance with the investment strategy formulated by the Trustees in accordance
with clause 3.3 of this Schedule 2.

To transact and deal wlth any such investment in any manner as the Trusteas may
from time to time in thelr absolute discretion determine, including, but without
lirnitation:
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(a) to hold, retain, realise, sell, exchange and vary an investment;

(b)  to deposit all or part of the Trust Fund with any bank, trust, company or other
financial or investment institution in any jurisdictlon in the world on any terms
including on call or in an interest or non-interest bearing account and In any
currency;

(c) to open and maintain any bank accounts in any name(s) either on the
Trustees own behalf or jointly with some other person(s), to overdraw any
such account with or without giving security and authorise any one or more of
the Trustees and any delegate(s) named in writing by all the Trustees to
operate any such bank accounts;

(d) to retain any investment notwithstanding it may be or is of a wasting,
speculative or reversionary nature, may not produce income or might be
decreasing or not increasing in value; and

{e) to enter into any financial arrangement including any swap, hedaing,
derivative or other speculative or similar arrangement.

3.3 To formulate an overall investment strategy, and exerdse their powers of
investment and make investment decisions from time to time pursuant to that
strategy, having regard to any matters the Trustees consider appropriate in their
absolute discretion including, but without limitatlon, the following matters:

{(a} the context and objectives of the Trust;

{(b) the desirability or ctherwise of diversifying Trust investments without any
obligation to diversify between types and nature of investments (and for the
avoidance of doubt it shall not be a breach of trust if the Trustees continue to
hold shares or other securities issued by Trustpower Limited);

{c) the nature of existing Trust investments and other Trust property;

(d} any need to maintain the real value of the capital or income of the Trust;

{e) the risk of capital loss or depreciation;

{f) the potential for capital appraciation;

{g) the likely income return;

{(h) the length of the term of the proposed investment;

(i) the probable duration of the Trust;

(i)  the marketability of the proposed investment during, and on the expiry of, the
term of the proposed investment;

(k) the aggregate value of the Trust property;

(N the effect of the proposed investment in relation to the tax liability of the
Trust; and
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3.4

3.5

3.6

{m) the likelihood of inflation affecting the value of the proposed investment or
other Trust property.

In exercising their powers under clause 3.3 of this Schedule, provided any such
investment is consistent with the Charitable Purposes, the Trustees may apply a
responsible investment approach as follows;

(a) A valuas based approach to selacting investments may be utilised giving
preference to investments that are perceived to have positive social,
sustainable, environmental, ethical or other similar effects rather than a more
traditional rislk/return approach;

(b) Investments that the Trustees consider to have directly or indirectly harmful
social, sustainable, environmental, ethical or other similar effects either by
reference to sector or measured by ethical standards or environmental, social
and governance ratings or performance may be rejected;

{c) Investments made applying a responsible investment approach are expected
to generate a financlal return on capital, or at a minimum, a return of capital
although targeted returns may range from concessionary, that is below a
market rate of return to a risk adjusted market rate of return; and

{d) A responsible investment approach requires a commitment to measure and
raport on the performance and prograss of the investments against the social,
sustainable, environmental, athical or other simllar objectives, ensuring
transparency and accountability, and utilising standardised performance
metrics or targets wherever possible.

In deciding whether to adopt such an approach the Trustees will have regard to any
matters they consider appropriate in their absolute discretion.

To appoint any person as an investment manager to invest and manage all or any
investments forming part of the Trust Fund in accordance with the overall
investmeant strategy and any Investment decisions made by the Trustees from time
to time on such terms as the Trustees may from time to time In their absolute
discretion determine, including regular review of the investment manager's
performance, under clause 11.5 of this Schedule,

In exercising their powers under clause 3.3 of this Schedule, provided any such
investment Is consistent with the Charitable Purposes, the Trustees may apply
princlples of Impact investing, that is investing with the intention of generating a
measurable and beneficial social and/or environmental impact alongside a financial
return as follows:

(a) Impact investments require intentlonality to the effect that an Investment
must be intended to have a clearly identifted and positive soclal, sustainable
or environmental impact;

(b) Impact invaestments are expected to generate a financial return on capital, or
at a minimum, a return of capital although targeted returns may range from
concessionary, that is below a market rate of return to a risk adjusted market
rate of return, and can be across all or any asset classes and can be made in
developed or emerging markets;
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4.2

4.3

4.4

5.2

6.2

{c) Impact investing requires a commitment to measure and report on the
performance and progress of the investments against the social, sustainable
or environmental impacts, ensuring transparency and accountability, and
utllising standardised performance metrics or targets wherever possible.

In dediding whether to adopt such an approach the Trustees will have regard to any
matters they consider appropriate in their absolute discretion.

To determine treatment of returns {Income and capital) and apportionment
For the purposes of distribution, and of preparing and completing Financial
Statemnents for the Trust, to determine whether a return on an investment is to be
treated as income or capital.

To determine which expenses should be paid out of income and capltal respectively
and to apportion any receipt or outgoing relating to any period of time between the
income and capltal accounts, or charge any cutgoeing or credit any receipt
exclusively to or from income or capital, transfer funds between capital and income
accounts to recover or reimburse an outgoing previously charged to the account that
is to receive the funds or recover or deduct any receipt previously credited to the
account from which the funds are to be recovered, and deduct from Income an
amount to meet the cost of deprectation, and add the amount to capltal.

To set up and maintain any depreciation or replacement funds for any purpose and
determine the amount of income to be credited from time to time to any of those
funds and whether those funds are income or capital.

A determination or apportionment under this clause 4 will be final and binding on ali
persons interested in the Trust Fund.

To borrow and give security

To borrow any money at such rate of interest and on such other terms and
conditions as the Trustees may from time to time in their absolute discretion
determine, including giving security for repayment over the entire Trust Fund or any
part of it, whether or not any part over which the security is given benefits from the
borrowing. A borrowing by the Trustees may include without limitation a loan from
the trustees of TECT of all or a portion of the trust fund of TECT, including on a fixed
rate of interest and otherwise be on such cther terms as the Trustees determine.

To give any guarantee or indemnity on such terms and conditions as the Trustees
may from time to time in their abselute discretlon determine, including giving
security for the guarantee or indemnity over the entire Trust Fund or any part of it,
whether or not any part over which the security is given beneflts from the guarantee
or indemnity,

To lend

To make any loans or advances (with or without security and with or without
payment of interest) to any person, in such manner and on such terms and
conditions as the Trustees may from time to time in their abselute discretion
determine.

To do any of the following in relation te any debts owing to the Trustees on such
terms and conditions as the Trustees may from time to time in their absolute
discretion determine:
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{2}
(b)
(c}

)

(e)
{f)

waive any debts due to the Trust Fund, either absclutely or in part;
accept any property before the time at which it is transferable or payable;

pay or allow any debt or claim on any evidence which they may think
sufficient;

accept any composition or any security for any debt or any property due to or
claimed by the Trustees;

allow any time for payment of any debt: and
compromise, compound, abandon, or otherwise settle any debt, account,

claim or otherwise relating to the Trust Fund including in any circumstance
that may result in a loss to the Trust Fund.

7 To hold and deal with real and personal property
To do any of the following in relation to any real or personal property on such terms
and conditions and otherwlse in any manner as the Trustees may from time to time
in their absolute discretion determine:

(a)

(b}

(c)

(d)

(e)
(f
(a)

(h)

purchase as an asset of the Trust Fund any real or personal property or
interest in property;

sell any real or personal property forming part of the Trust Fund, including,
without limitation, allowing all or part of the purchase price to remain on loan,
with or without security and with or without payment of interest, or to be
payable by instalments;

postpone the sale of any real or personal property forming part of the Trust
Furd for any period including in relation to any property that may be
decreasing or not increasing in value or not producing any income;

let or licence any real and personal property, waive any breaches and accept
surrenders of and terminate any leases, licences and tenancies;

subdivide and/or develop any real property farming part of the Trust Fund;
maintain, manage and improve any property, or any Interest in any property;

grant, acquire, dispose of and exercise any option to purchase, lease or
exchange any interest In real or personal property of any value, whether the
option is incidental to, or independent of, any sale, lease, exchange or other
disposition; and

enter into any type of contract whatever to protect, maintain or enhance the
value of any real or personal property acquired or held by the Trustees or
which they have the right to acquire or hold.

8 To insure
To insure any Insurable Trust property to any amount up to its full insurable value,
or at the Trustees’ option, up to Its full replacement value, against any risk including
but without limitation, destruction or damage by fire, earthquake and flre following
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9.1

%.2

9.3

9.4

earthquake and pay the premiums out of income or capital, in each case on such
terms and conditions and otherwise in any manner as the Trustees may from time to
time in their absolute discretion determine.

To carry on businass

To carry on any business anywhere in the world, whether through a company, in
partnership, limited partnership, joint venture or otherwise and generally to act in
relation to that business in any manner the Trustees may from time to time in their
absolute discretion determine, including, but without limitation:

(a) to promote, form or concur in forming a company or companies for any
purpose, including the purpose of acquiring any business or the assets of any
business.;

(b) to use any part of the Trust Fund as capital in the business through shares,
notes, stock or debentures or other forms of equity or proprietorship,
advances, loans, deposits ar otherwise (with or without securlty and with or
without payment of interest);

{c) toemploy in any business such managers, agents, employees and other
persons (including any Trustee subject to clause 6.7 of this deed);

(d) in respect of any company in which the Trust Fund has any interest, act as a
director of the company and subject to clause 6.7 of this deed, receive and
retain directors fees or other remuneration for acting as a director without
having to account to the Trust Fund, unless the Trustees otherwise require;

(e) to concur in the winding up, reconstruction or amalgamation of any company;
and

{f)  to concur in the dissolution of any partnership, limited partnership or joint
venture,

To determine in their absolute discretion whether any business losses in any year
are to be borne by the capital of the Trust Fund or recouped out of later profits and
in each year, and to distribute the net annual profits from any business as income
without making good any earlier business losses,

In the sale of any business to a company, to accept payment for all or part of the
purchase price in ordinary, deferred or preference shares (whether fully paid or
partly contributory) or debentures or debenture stock of such company.

Notwithstanding that the Trust Fund owns a majority interest in any company, the
Trustees may leave the conduct of the business of the company wholly to the
officers of the company (including the payment of dividends or any distributions or
other payments) and will not be bound to participate in, or interfere in, the
management or conduct of any such company, or obtain additional information
regarding the affairs of the company over and above the information that would
ordinarily be available to a shareholder in the ordinary course of business, provided
the Trustees have no notice of any misconduct on the part of the officers of the
company.

LOG414205/8147585.7

22



TECT COMMUNITY TRUST

10
10.1

10.2

10.3

10.4

10.5

106

11
11.1

11.2

To establish sub-committees of Trustees

Subject to clause 11.3 of this Schedule, to appoint a sub-committee or sub-
commmittees of Trustees from time to time as they think necessary or desirable for
carrying out the Charitable Purposes of the Trust and any administrative or other
functions of the Trustees on such terms and conditions and otherwise in any manner
as the Trustees may from time to time in their abselute discretion determine.

In particular, but without limitation, the Trustees may wish to appoint a Finance
Sub-Committee to assist with the preparation of the annual report, Financial
Staterments and audit or review thereof and an Investment Sub-Committee to assist
with formulation of an overall investment strategy and the investment of the Trust
Fund under clause 3 of this Schedule,

A sub-committee may co-opt any other person or persons, (whether a Trustee or
net and including a person appointed under clause 12 of this Schedule), to be a
member of that sub-committee.

Subject to any directions that the Trustees might give, each sub-committee may
regulate its own procedure,

Each sub-committee will report to the Trustees at each meeting of Trustees (or as
the Trustees may otherwise direct) on thelr activities and any other relevant matter
as the Trustees may direct.

Having made an appointment under this clause 10, the Trustees must keep the
affairs of the sub-committee under review and if the circumstances make it
appropriate to do so, consider whether they should intervene in any manner
Including, but without limltation, amending, revoking, terminating or replacing the
sub-committee.

To appoint persons to exercise or parform certain powers or functions
On such terms and conditions and otherwise in any manner as the Trustees may
from time to time in thelr absolute discretion determine:

(a) to appoint a person to exercise or petform, oh behalf of the Trustees,
specified powers or functions in relation to the Trust;

(b} to appolnt a person to make specified decisions in relation to all or part of the
Trust property;

(c) to appoint an eligible person to hold or deal with all or part of the Trust
property as nominee or custodian and vest all or part of the Trust property in
that person.

For the purposes of clause 11.1({c) of this Schedule, an eligible person means:

(a) a person who carries on a business that consists of or includes acting as a
nominee or custodian: or

(b} a body corporate in which the Trustees have a controlling interest or the
capacity to determine the outcome of decisions about the body corporate’s
financial and operating policies; or
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11.3

11.4

11.5

11.6

11.7

12
12.1

(c) alaw firm.

However, the Trustees may not appoint a person under clause 11.1 of this Schedule
to exercise or perform any of the following powers or functions:

(a) a function that is, or is related to, the determination of whether, when, orin
what way any Trust property should be distributed, used, possessed, or
otherwise applied to any Charitable Purpose;

(b} the powers to determine whether a return on investment is to be treated as
income or capital, which expenses should be paid out of income and capital
and apportionments of receipts and outgoings under clause 4 of this
Schedule;

{c) any other powers where the decision affects any payment, application or
appropriation to a Charltable Purpose;

(d} a right to apply to the court; and

(e) the Trustees’ powers under clause 11.1 of this Schedule and any other power
conferred by statute or the terms of the Trust that are exercisable only by the
Trustees personally.

The terms of appointment of any person appointed under clause 11.1 of this
Schedule will include that the person appointed does not take on the duties of the
Trustees, but must act in accordance with the terms of the appointment and with
any directions of the Trustees and is liable to the Trustees for any failure to comply
with those terms or directions.

Having made an appeointment under clause 11.1 of this Schedule, the Trustees must
keep the arrangements, and how those arrangements are being put into effect,
under review and if the circumstances make it appropriate to do so, consider
whether they should intervene in any manner Including, but without limitation,
amending, revoking, terminating or replacing the appointment.

The Trustees will not be liable for any act or default of any person appointed under
clause 11.1 of this Schedule, unless the Trustees falled in any duty under clause 6
and Schedule 1 In appointing the person or failed to fulfil the obligations in

clause 11.5 of this Schedule,

The act of an appointee appointed under clause 11.1 is not invalid by reason only of
any defect in the appointment.

To delagate

After the Trusts Act comes into force, to delegate all or any Trustee powers and
functions by power of attorney to any person {provided the person is not ineligible to
bhe a Trustee under clause 2 of Schedule 3) if the delegation is necessary or the
Trustee expects that it may from time to time become necessary because of the
Trustee’s:

{a) absence from New Zealand;

(b) temporary inability to be contacted;
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12.2

12.3

12.4

12.5

12.6

13
13.1

{c} temporary physical incapability; or
{d} temporary lack of capacity to perform the functions of a trustee,

Any delegation under clause 12.1 of this Schedule commences when the
circumstance for the delegation begins or occurs and continues until either, the
circumstance ceases, or for a maximum period of 12 months from commencement.
If the circumstance is continuing at the end of the initial 12 month period, the
delegation may be extended by the delegating Trustee (cr the delegate, if the
raelevant circumstance is that the delegating Trustee is suffering from a lack of
capacity to perform the functions of a trustee) until either, the circumstance ceases,
ar for a maximum further period of 12 months,

The delegating Trustee (or the delegate, if the relevant circumstance is that the
delegating Trustee is incapable of doing s0) must notify any co-Trustees within five
(5} working days of the commencement of a delegation under clause 12.1 of this
Schedule of:

(a) the date the delegation commenced;

{b) the duration of the delegation;

{c) the name and contact details of the delegate;

{(d) the reason for the delegation; and

(e} which of the Trustee's powers are delegated if only some are delegated.
If a power of attorney authorlsing delegation is executed by a Trustee because the
Trustee expects the delegation may from time to time become necessary, the
delegating Trustee {or the delegate, if the delegating Trustee is incapable) must
within five (5) working days of the date of the power of attorney notify any co-
Trustees;

(a} the date of the power of attorney;

(b) the name and contact details of the delegate; and

(c) in which of the permitted ¢ircumstance under clause 12.1 of this Schedule the
delagation commences.

The Trustees will not be liable for any act or default of a delegate, unless the Trustee
failed in appointing the delegate in any duty under clause 6 and Schedule 1,

The act of a delegate is not invalid by reason only of any defect in the appolntment.

To appoint special trust advisers

After the Trusts Act comes into force, to appoint, on such terms and conditions and
otherwise in any manner as the Trustees may from time to time in thelr absolute
discretion determine, a special trust adviser to advise the Trustees on any matter
relating to the Trust and any speclal trust adviser so appointed may be removed by
the Trustees at any time.
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13.2

13.3

13.4

13.5

13.6

14

15

16

17

18

19
19.1

The Trustees may consult a special trust advisor on any matter relating to the Trust
but are not required to follow the special trust adviser's advice.

The Trustees will nhot be liable for any act or omlission as a result of following the
special trust adviser's advice unless the act or omission involves the Trustee’s
dishonesty, wilful misconduct or gross negligence,

If a special trust adviser disagrees with, or objects to, a proposed action by a
Trustee, such disagreement ot objection will not affect a person dealing with the
Trustee in the matter,

A special trust adviser is not a Trustee and does not have the powers or duties of a
Trustee.

A special trust adviser may be paid for the special trust adviser's services provided
remuneration is payable to a Trustee. The remuneration paid will be fixed by the
Trustees from time to time.

To enter into and vary contracts
On such terms and conditions and otherwise in any manner as the Trustees may
from time to time in their absolute discretion determine:

{(a) to enter into any type of contract, commitment, arrangement or
understanding to assume or reallocate risk, rewards, rights or obligations;
and

(b) to vary, assign, novate, waive, terminate or otherwise deal with any contract,
commitment, arrangement or understanding to which the Trustees are party.

Custody and use of common seal

If the Trustees become incorporated as a Board under the Charitable Trusts Act
1957, to adopt a comrmon seal to be affixed to any deed to which the Trustees are a
party provided the Trustees have given prior authorisation to the affixing of the
commeon seal to the deed and the seal is affixed in the presence of any two Trustees
who must sign the deed.

To take legal, financial or other professional advice

To take legal, financial or other professional advice in New Zealand or elsewhere on
any matter relating to the Trust, the Trust Fund or to the Trustees’ dutles and
powers, and in all matters to act in accordance with that advice.

To change the name of trusts
To change the name of the trusts created by this deed to any other name
unanimously approved by the Trustees.,

To change the Balance Date
To change the Balance Date to any other date unanimously approved by the
Trustees provided all regulatory approvals to do so have been obtained.

To enter into alternative disputa resolution

After the Trusts Act comes into force, to agree that any dispute that may give rise to
legal proceedings, or any legal proceeding relating to the Trust, the Trust Fund or to
the Trustees’ duties and powers, and brought by or against a Trustee, between a
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Trustee and a third party or between two or more Trustees, may be referred to an
alternative dispute resolution process designed te facilltate the resolution of the
matter.

19.2 Any agreement to enter into an alternative dispute resolution process under this
clause 19 will be on such terms and conditions as the Trustees may from time to
time in their absolute discretion agree with any other party to the dispute.

19.3 The Trustees will be under no obligation to agree to any alternative dispute
resolutlon process notwithstanding the power to do so under this clause 19,

19.4 To take all steps necessary or desirable in the Trustees’ absolute discretion to reach
agreement on any matter referred to an alternative dispute resolution process
including, without limitation:

{a) payment from the Trust Fund of all or any costs and expenses in relation to
the alternative dispute process;

(b} entering into an enfcrceable settlement agreement on such terms and
conditions as the Trustees in their absolute discretion agree; and

(c) giving binding undertakings in relation to the matter (including undertakings
that may bind or commit the Trustees to a future exercise or non-exercise of
& discretion (notwithstanding, and by way of modification to, the Trustees”
duty under clause 10 of Schedule 1).

100414205/8147585.7

27



TECT COMMUNITY TRUST

SCHEDULE 3: APPOINTMENT, RETIREMENT AND PROCEEDINGS OF THE TRUSTEES

1.2

1.3

Number and composition of Trustees
There shall be up to eight (8) Trustees being:

(a)
{b)

up to six (6) Trustees elected by Electors (Elected Trustees); and

if the Elected Trustees so decide, up to two (2) Trustees appointed by the
Elected Trustees in accordance with clause 7 of this Schedule 3 (Appointed
Trustees).

The first Trustees shall be the six (6) persons signing this deed as Trustees.

The Trustees must endeavour to hold collectively the skills to manage the Trust, in
particular:

(a)

sufficient diversity among Trustees (for example, in relation to background,
skillset, ethnicity, demographics, and gender) in order to ensure that the
communities in the District and its needs are properly represented;

(b} sufficient Trustees who have the skills required to manage the Trust Fund's
investments (including compliance with financial and legal requirements);

{c) Trustees who collectively have skills in governance, community experience
and the social secter; and

(dy sufficient institutional knowledge of the Trust's affairs retalned amongst the
Trustees to enable smooth operation of the Trust.

Eligibility

Subject to clause 2.2 of this Schedule 3, the following persons shall not be eligible
for appointment as a Trustee and may not hold offlce as a Trustee:

(a)
(b}

(<)

(d)

(e)
(f)

an undischarged bankrupt;

a person who has been convicted of any offence punishable by a term of
imprisonment of two or more years unless that person has obtained a pardon
or has served the sentence or otherwise suffered the sentence imposed upon
that person;

a person who has been sentenced to imprisonment for any offence unless that
person has obtained a pardon or has served the sentence;

a person who is prohibited from being a director or promoter of, or being
concerned or taking part in the management of, a company pursuant to the
Companies Act 1993;

a person who lacks capacity to perform the functions of a trustee;

a person who does not otherwise qualify to be an officer of a charitable entity
under section 16 of the Charities Act 2005;
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2.2

3.1

3.2

{9)

(h)

(®
U)

(k)

0

a person who is not entered on the Parliamentary election rolls with an
address in the District;

the Chief Executive and any employees of or contractors to the Trust and any
other office holder thereof;

a person who is, or becomes, a member of Parliament in New Zealand;

a person who is, or becomes, a councillor or other elected official of any local
or regional authority whose territory includes any part of the District;

a person who is, or becomes, a member {whether elected or appointed) of a
Community Board {as that term is defined in the Local Government Act 2002)
whose territory includes any part of the District; and

a person who has previcusly served in aggregate three terms (inciuding part
tarms) as a Trustee (whether as an Elected Trustee or an Appointed Trustee),
whether or not such terms were served consecutively.

A person shall not be disqualified from appointment and may continue to hold that

office:

(a)

(b}

()

in any case to which clause 2.1{b) of this Schedule 3 applies, until the
expiration of the time for appealing against the conviction and, In the event of
an appeal against convliction, until the appeal has been determined;

in any case to which clause 2,1{c) of this Schedule 3applies, until the
expiration of the time for appealing against the sentence of imprisonment
and, in the event of an appeal, until the appeal has been determined; and

In any case ta which clause 2.1(g) of this Schedule 3 applles, if the Trustee to
which the clause applies is an Appointed Trustee who ceases to be entered on
the Parliamentary electoral rolls with an address in the District.

Term of office

The maximum duration of each term of office of a Trustee (whether an Elected
Trustee or an Appointed Trustee) shall be four years, and nc such Trustee may
serve more than an aggregate of three terms (including part terms) as a Trustee,
whether or not such terms are served consecutively.

A Trustee shall cease to held office if;

(a)
(b)

(c)
(d)

the Trustee resigns by written notice to the Trustees;

the Trustee is ineligible for election or appointment as a Trustee pursuant to
clause 2.1 of this Schedule 3;

the Trustee dies while holding office as a Trustee;

the Trustee, being an Elected Trustee, is not re-elected, when the Trustee
shall retire at an Annual General Meeting; or
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3.3

4.2

4.3

4.4

(e} the Trustee does neot attend three (3) consecutive monthly Trustee meetings
of which notice has been properly given without the prior consent of the
remaining Trustees.

The provisions of clause 2.2 of this Schedule 3 shall apply, mutatis mutandis, to
clause 3.1 of this Schedule 3. During any appeal period the Trustee shall be
deemed to have taken leave of absence and shall not be capable of acting as a
Trustee. If the conviction or sentence of imprisonment (as the case may be} is not
upheld the Trustee shall be immediately reinstated. If the conviction or sentence
(as the case may be} is upheld the disqualification as Trustee shall take immediate
effect.

Rotation of Trustees

From and including the first Annual General Meeting and at every second Annual
General Meeting occurring thereafter, three (3) Elected Trustees shall retire from
office.

The Elected Trustees to retire at any Annual General Meeting shall firstly be any
Elected Trustee(s) (if any) appointed to fill any casual vacancy since the last Trustee
glection and secondly the required number of Elected Trustees {tc make the number
of retiring Elected Trustees three (3) in total) who have been longest in office since
their election.

If there are more Elected Trustees due to retire than the required number of Elected
Trustees to retire as determined in accordance with the previous sentence, then the
Elected Trustees to retire shall be determined by lot. Such retiring Elected Trustees
shall retire at the conclusion of the relevant Annual General Meeting.

The new Trustees who have been elected in accordance with clause 5 of this
Schedule 3, who may, subject to the other provisions of this deed, Include Trustees
who have retired, shall be appointed at the conclusion of that Annual General
Mesting.

Election of Trustees

Other than an Appointed Trustee and any Trustee appointed to fill a casual vacancy,

all Trustees shall be elected by the Electors in the following manner, or in such other

manner as the Trustees may by Special Resolution determine from time to time:

(a) Not later than nine weeks before the proposed date of the election the
Independent Returning Officer shall insert a notice on a website maintained
by the Trust giving:

()] advice of the proposed election;
{) the place or places at which nomination ferms may be obtalned;

(iii} where completed nominations may be lodged;

(iv) notice that the nominator, candidate and seconder must be, at the time
of making the nomination, Electors; and

{v) the day and time nominations close.
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{b)

(¢)

(d)

(e)

()

(9)

Every nomination of a candidate shall be in writing and shall Include:
{in the full name and address of the candidate;

(ii) a statement by the candidate that the candidate is not, and to the best
of the candidate’s knowledge and belief will not be on the date of the
election, disqualified from holding office as a Trustee by reason of any
of the matters sat out in ¢lause 2.1 of this Schedule 3; and

{iii) the signature of the nominator and seconder and the candidate all of
whom must be Electors.

Nominations shall close four weeks after the first notice calling for
nominations was given pursuant to clause 5.1(a) of this Schedule 3.

If, on the closure of nominations, the number of valid nominations which have
been received are equal to or less than the number of vacancies for the office
of Trustee the Independent Returning Officer shall declare the candidates duly
elected and no election shall be held.

Should nominatlons be recgived for more than the number of vacancies, the
Independent Returning Cfficer shall conduct an election of Trustees pursuant
to this clause 5.1 using any form of electronic voting or such other method as
directed by the Trustees. The Independent Returning Officer shall give, not
less than three weeks prior to the date on and the time at which voting is to
close (in this clause 5.1, the Voting Period), to the Electors, in such manner
as the Independent Returning Officer shall deem fit, an electronic ballot paper
which shall contaln:

{i) the names of all candidates validly nominated in random order and
appropriate provision for recording the Elector's vote;

{ii) if postal voting is to be used, a pre-paid envelope in which the ballot
paper is to be placed and returned to the Independent Returning
Officer; and

{iii) a written explanation of the method for recording the Elector’s vote, the
manner in which the ballot paper is to be returned, and the date and
time at which the Voting Period is to close.

Blographical and other details of the candidates may, if the Trustees approve,
be included in the Information given to Electors.

The Independent Returning Officer shall, after clese of the Voting Period,
count the number of valid votes cast for each candidate and ascertain the
candidates elected.

A vote is invalid and shall not be counted if:

(i) the Elector votes for more candidates than there are Trustees to be
elacted; or
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6
6.1

(h)

(1)

G}

(k)

(1)

(i)  in the opinion of the Independent Returning Officer, the ballot paper
does not clearly Indicate the candidate or candidates for whom the
Elector intended to vote,

Where, because two (2) or more candidates have received the same number
of valid votes, the Independent Returning Officer cannot determine which of
them has been elected, the Independent Returning Officer shall decide which
of them is elected by lot drawn by those candidates in the presence of the
Independent Returning Officer and such other person oy persons (if any) as
the Independent Returning Officer may decide.

Forthwith after ascertalning which candidates have been ¢lected, the
Independent Returning Officer shall declare the names of the candidates so
elected, and shall publish those names on the website of the Trust. The
candidates elected shall be appointed Trustees at the conclusion of the
relevant Annual General Meeting.

After declaring the result of the election the Independent Returning Officer
shall decide when to destroy the voting papers and/ or to permanently delete
any computer records or files relating to votes cast electronically.

Notwithstanding any other provislon in the Deed (including the rules set out in
this Schedule), the retiring Trustees shall remain in office until the conclusion
of the Annual General Meeting at which they are to retire, Forthwith upon the
conclusion of the relevant Annual General Meeting the candidates declared
elected pursuant to this clause 5.1 shall assume office in place of the retiring
Trustees,

The Electors who shall be entitled to vote for the appointment of Trustees
shall be those persons who are Electors on the date nominations for
candidates close as specified in accordance with clause 5.1(2)(v).

Casual vacancy in Trustees
Any casual vacancy in the number of Elected Trustees:

(a}

(b)

shall, in the case of a vacancy occurring more than 12 months prior to the
next scheduled election of Trustees; or

may, in any other case, shall, in the case of a vacancy occurring more than 12
months prior to the next scheduled election of Trustees; or

be filled within 3 months of that vacancy occurring providing that the new appointee
shall heold office only for the residue of the term of office of the Trustee whose place
is taken,

Appointment of Trustees
The following provlsions shall apply in respect of Appointed Trustees:

(a)

the Elected Trustees may by resolution (which must be unanimous) appaint
any person as an Appointed Trustee, and remove from office any person so
appointed by a simpie majority. The Elected Trustees may at any time and
for any period decide that there should be only one, or no Appointed
Trustees;
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7.2

9.2

10
10.1

10.2

11
11.1

(b) in making any appointment, the Elected Trustees shall have regard to the
skills, diversity and experience of the Elected Trustees, and shall endeavour to
appoint a person or persons with skills that complement those of the Elected
Trustees; and

{c} an Appointed Trustee shall cease to hold office on the date of the next Annuai
General Meeting after his or her appointment or re-appointment in accordance
with this clause 7.1, but shall be eligible for re-appointment by the Efected
Trustees at that time.

Any new appointee, either to fill a casual vacancy or as an Appointed Trustee, may
be chosen at the discretion of the remaining Trustees having regard to the range
and nature of skills of the appointee so that such skill set complements those of the
remalning Trustees and which will add value t¢ the good decision making by
Trustees in their administration of the Trust.

Chairperson and Deputy Chairperson

The Trustees shall elect a Chalrperson and (should they so decide) Deputy
Chalrpersen, who shall also be Trustees, at the first meeting of Trustees after the
Annual General Meeting in each year and at any other time when either position
becomes vacant.

Meetings of Trustees

The Trustees shall, subject to clause 12 of this schedule 3, meet at such times and
places as they may agree to dispatch the business of the Trust, The Trustees shall
be entitied from time to time to develop protocols and standing orders for the
management of Trustee behaviour and for the orderly conduct of Trustee meetings,
and any such protocols and / or standing orders so adopted shall bind Trustees in
their administration of the Trust.

Any three (3) or more Trustees may at any time summon a meeting of Trustees.

Notice of meetings

Notice in writing of every meeting shall be sent by such method of delivery (whether
electronic or otherwise) as is determined by the Trustees from time to time to each
Trustee by the Chief Executive or other person acting under the direction of the
Trustees or of the Chief Executive. In the case of a meeting summoned pursuant to
dause 9.2 of this Schedule 3, the Trustees, Chief Executive, persons summoning the
meeting ¢r other person acting under the direction of the Trustees or Chief
Executive, as the case may be, shall give at least five {5) working days” notice of
that meeting. No notice shall be necessary for adjourned meetings except to
Trustees not present when the meeting was adjourned.

Every notice of meeting shall state the place, day, and hour of the meeting and
every notice of a meeting summoned pursuant to clause 9.2 of this Schedule 3 shall
state the matters to be discussed at that meeting. Notice of any meeting may he
abridged or waived if all the Trustees who are for the time being in New Zealand
consent in writing to such abridgement or waiver.

Quorum
A quorum at meetings of the Trustees shall comprise four {(4) Trustees,
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11.2

12
12.1

13
131

13.2

13.3

14

Ne business may be transacted at a meeting of Trustees if a quorum is not present,
and the meeting shall be adjourned in accordance with clause 13 of this Schedule 3,

Annual General Meetings of trustees

The Trustees shall hold an Annual General Meeting of Trustees no later than by
30 November In each calendar year. The following provisions shall apply with
respect to that Annual General Meeting:

{a) The Chief Executive shall give no less than twenty (20) working days’ notice
of the Annual General Meeting to the Trustees such notice to specify the date,
time and place of the Annual General Meeting.

(b) The business to be transacted at the Annual General Meeting of Trustees shall
be the receipt of the annual report (including a report on the performance of
the Trust against its annual plan objectives for the relevant year), the annual
plan and the audited Financial Statements and the setting of the remuneration
(if any) of Trustees. Any cther business shall be deemed special business and
shall be dealt with In accordance with clause 12.1(c) of this Schedule 3.

{c)  Notice in writing of any special business shail be given to the Chief Executive
no less than fifteen {15) working days prior to the Annual General Meeting.
The Chief Executive shall circulate an agenda, including ail special business, to
the Trustees no later than ten (10) working days prior to the Annual General
Meeting and shall also give to Electors not less than ten (10) working days
prior written notice of the time, place, date and agenda of the Annual General
Meeting by notice on a website maintained by the Trust.

(d) Electors shall be entitled to attend and speak at the Annual General Meeting
but shail not be entitled to vote at such meetings.

Adjournment

If a quorum is not present within thirty minutes after the time appointed for any
meeting, the meeting is adjourned to the same day in the following week at the
same time and place, or to such other date, time and place as all Trustees who are
entitled to vote may agree and, if at the adjourned meeting a quorum is not present
within 30 minutes after the time appointed for the meeting, the Trustees present will
constitute a quorum,

The Chief Executive will give written notice of a meeting which is adjourned pursuant
to clause 13.1 of this Schedule 3 to all Trustees, which must be accompanied by the
agenda for the adjourned meeting and any Trustee papers reasonably required to
assist the Trustees to assess the matters due for consideration at the adjourned
meeting.

Any meeting may be adjourned by the Chairperson upon the adoption of a resolution
for its adjournment.

Committees

The Trustees may from time to time appeint any one or more Trustees to be a
committee for making any inquiry, for considering supervising or transacting any
business of the Trust, for the investment and management of the Trust Funds or any
part thereof, or for the performance of any duty or function which in the opinion of
the Trustees will further the purposes and objects of the Trust. Subject te these
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15
15.1

15.2

16
16.1

16.2

16.3

16.4

rules and to any directions from time to tirne given by the Trustees every such
committee may regulate its own procedure but so that a guorum at any meeting of
the committee will be a majority of its members for the time being.

Yoting

Except as otherwise provided in this deed and subject to the quorum requirements
as to meetings, the Trustees shall exercise their powers and discretions by a simple
majority vote of the Trustees present.

The Chairperson or Deputy Chairperson acting as the chairparson of a meeting of
Trustees shall have a second and casting vote in additlon to his or her deliberative
vote provided that such casting vote may only be exercised in the case of Trustee
deadlock when voting on any particular issue.

Disclosure of Interests
A Trustee will be interested in a transaction to which the Trust is a party if the
Trustee:

{(a) is a party to, or will derive a material financial benefit from that transaction;
(b} has a material financial interest in another party to the transaction;

{c} Is a director, officer or trustee of another party to, or person who will or may
derive a material financial benefit from the transaction, not being a party that
is wholly owned by the Trust;

(d) is the parent, child or spouse of another party to, or person who will or may
derive 3 material financial benefit from the transaction; or

{e) is otherwise directly or indirectly interested in the transaction.

As soon as a Trustee becomes aware of the fact that they are interested in a
transaction or proposed transaction with the Trust, they must disclose to their co-
Trustees:

(a) if the monetary value of the Trustee's interest is able to quantified, the nature
and monetary value of that interest; or

{(b) If the monetary value of the Trustee’s interest cannot be quantlfied, the
nature and extent of that interest.

A disclosure of interest by a Trustee must be recorded in the rminute book of the
Trust. The Trustees shall record or cause to be recorded in the minute book of the
Trust a disclosure of interests on behalf of all Trustees from time to time for such
time as the Trustees of the Trust are the same persons as the trustees of TECT, and
such disclosure shall be deemed to relate to, and be satisfactory for, all transactlons
or other dealings between the Trust and TECT or any entity controlled by TECT.

Although a Trustee who Is interested in a transaction entered into or to be entered
into by the Trust may not vote on a matter ralating to the transaction, nor be
included among the Trustees present at the meeting for the purpose of determining
a quorum under clause 9 of this Schedule 3 the Trustee may:
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17
171

17.2

17.3

18

19
18.1

19.2

20

21

(a) attend a meeting of Trustees at which a matter relating to the transaction
arises;

{b} sign a document relating to the transaction on behalf of the Trust; and

{¢) do anything else as a Trustee in relatlon to the implementation of the
transaction, as if he or she were not interested in the transaction.

Minutes
A minute book shall be provided and kept by the Trustees and all proceedings of the
Trustees shall be entered in the minute hook.

Minutes signed by the chairperson of the meeting at which the proceedings were
transacted or by the chairperson of the next succeeding meeting shall be evidence of
the proceedings.

Where minutes of the proceedings at any meeting of Trustees have been made in
accordance with the provisions of these rules then, until the contrary is proved, the
meeting shall be deemed duly held and convened and all proceedings at that
meeting to have been duly conducted.

Resolutions in writing

Notwithstanding any other provisions in the Deed or these rules, a resolution In
writing signed by all the Trustees or (as the case may be) by all the members of a
committee, shall be as effective for all purposes as a resolution passed at a8 meeting
of the Trustees or of such committee {(as the case may be) duly convened, held and
constituted. Such resolution may consist of several documents in the same form,
each signed by one or more of the Trustees or members of the committee, (as the
case may be).

Meetings by telephone / video conferencing

Notwlthstanding any other provision in this deed or these rules, the
contemporaneous linking together of a number of the Trustees or members of a
committee (the participants) being not less than a quorum, together with the persen
acting as a secretary, shall be deemed to constitute a meeting and all the provisions
in these rules as to meetings shall apply to such meetings by telephone or by video
conferencing.

Minutes of the proceedings at such meeting shall be sufficient evidence of such
proceedings and of the observance of all necessary formalities if certified as a
correct minute by the chairperson of the meeting or by a person acting as a
secretary.

Validity of proceedings

All acts done by any meeting of Trustees or of a committee of Trustees or by any
person acting as a Trustee shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such Trustee or person acting
as aforesaid or that they or any of them were for any reason disqualified, be as valid
as if such person had been duly appointed and was qualified to be a Trustee.

Execution of documents
All documents required to be executed by the Trustees shall be deemed to be validly
executed and binding on the Trust if these documents have been entered into and
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executed by the authority of the Trustees previously given and signed by at least
two (2) Trustees or any other person approved by the Trustees for the purpose.
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SCHEDULE 4: CONSULTATIVE PROCEDURE

In respect of any provision of this deed which requires the Trustees to implement a
Consultative Procedure, the Trustees shall:

(a)
{b)
{c)

(d}

(e)
(f)

Place notice of the proposal before a meeting of the Trustees.

Give notice of the proposal to Electors in accordance with clause 9 of the Trust Deed.

In every notice giveh under paragraph (b) of this Schedule, speclfy a period within
which Electors interested in the proposal may make submissions on the proposal to
the Trustees.

Ensure that any Elector who makes written submissions on the proposal within the
period specified in the notice given under paragraph (b) of this Schedule Is given a
reasenable opportunity to be heard by the Trustees.

Ensure that every meeting at which submissions are heard are open to Electors.

Make all written submissions on the proposal {excluding address details of the
submitters if so determined by the Trustees) available to Electors.

The period specified pursuant to paragraph {c) above shall be not less than one month and
no more than three months.
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EXECUTION

[Execution blocks for signing to be inserted]
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TRUST DEED

DEED originally dated 21st day of December 1993 as varied on the Effective Date referred
to below

BACKGROUND

A

1.1

The TECT Consumer Trust was originally settled in 1993 by the legal predecessor to
the current Trustpower Limited (company number 565426), to enable the Trustees
to acqulire shares in that predecessor entity (originally also called Trustpower
Limited, but with company number 604040). The shares in that predecessor entity
were vested in the Trustees in accordance with the establishment plan approvad by
the Minlster of Energy at the time, under the Energy Companles Act 1992.

Pursuant to a scheme of arrangement In 2016, the original Trustpower Limited
(company number 604040) underwent a demerger transaction and its assets and
liabilities (other than certain wind and solar assets which were devolved to new
company Tilt Renewables Limited} were transferred to the entity now known as
Trustpower Limited {(company number 565426).

As a consequence of continuing changes in the energy industry affecting the Trust,
the Trustees, after undertaking a Consumer Consultative Procedure and obtaining
tha approval of the High Court, by unanimous resolution amended this Deed and
undertook a restructuring of the Trust pursuant to which:

C.1  a portion of the Trust Fund prie:';r--'to such restructure was resettled In to a new
community trust (the TECF Communlty Trust referred to below) to be held for
community purposes withinthe District dr which benefit persons resident in
the District and which are charitable at law; and

C.2 the balance of the Trust Fund is to be applied by the Trustees in accordance
with the terms of the Trust Deed varied as of and from the date referred to
above.

Pursuant to the Trust Deed as so varied, the Trustees will:

D.1  apply the Trust Fund (subject to retention of such reserves as the Trustees
determine) by way of loan to the TECT Community Trust;

D.2 utilise the net annyal income of the Trust Fund and the capital of the Trust
Fund (as the Trustees determine) for the purposes of paying annual Rebates
to Consumers; and

D.3 upon the future termination or winding up of the Trust, apply the assets
remaining in the Trust Fund for the benefit of the TECT Community Trust or
entities within Its control as further set out herein.

DEFINITIONS AND CONSTRUCTION

In this Deed, unless the context ctherwise requiras:

Annual General Meeting means a meeting of Trustees specified as the annual
general meeting of Trustees in the notice calling the meeting;
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Balance Date means 31 March or any other date adopted from time to time by the
Trust as the end of its Financial Year;

Chief Executive means the chief executive of the Trust (or similar most senior officer
of the Trust, by whatever name) appointed from time to time by the Trustees or if at
any time there is no such person appointed, the Chairperson of the Trust at the
relevant time;

Confidential Information means information which is by express classification or by
its nature reasonably intended to be confidential to the Trust and which has not
been released into the public domain by reason of:

(i) the discharge by a Trustee of duties and obligations created by the Trust, as
set qut in this Deed;

(i} the discharge by a Trustee with the express authority or express consent of
the Trust of duties and obligations created by the Trust;

(iii) the order or direction of any lawful or regulatory authority or otherwlse as a
consequence of the operation of any law or regulation;

(iv) a request for disclosure pursuant to the Gujdelines; or
(v) other lawful action by a third party;
Consumer has the meaning given to it in clause 4.2;

Consumer Consultative Procedure means the procedure for consultation set out in
Schedule 3;

Deed means this Deed and includes the schedules and any amendments;
District means:

(i the territory over which the Tauranga Electric Power Board constituted by the
Elactric Power Boards Act 1925 was authorised to supply electricity pursuant
to a licence granted under section 20 of the Electricity Act 1968 immediately
prior to the vesting of that Board’'s undertaking in the predecessor to
Trustpower, and the vesting of the shares therein in the Trustees;

(ii) the territory over which Tauranga Electricity Limited was authorised to supply
electricity immediately prior to its merger with the legal predecessor to
Trustpower in 1997 and includes, for the avoidance of doubt, that area
comprising the Tauranga City peninsula north of the centreline of 17th
Avenue, Tauranga,

as shown in the map attached as Schedule 4 to this Deed;

Effectiva Date means the date of the unanimous Trustee resolution referred to in
Background C of this Deed;

Financial Statements means the financial statements of the Trust prepared in
accordance with clause 9.3(a);
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Financial Year means any year or other accounting period ending on a Balance Date;
Guidelines means those “Guidelines for Access te Trust Information by Consumers”
(or any similar document) adopted, amended or superseded from time to time by a
resolution of Trustees relating to the rights of Consumers to, and procedures relating
to the disclosure of, Trust information;

ICP means, in respect of a Consumer, an installation control polnt (or equivalent)
maintained by that Consumer for the delivery of electrical energy;

Rebafes means the annual rebates payable to Consumers in accordance with, and as
motre extenslvely described in, clause 5;

Rebate Policy means the policy set out in Schedule 5 of this Deed;
Record Date means 28 January 2021;

Residuary Beneficiary means the TECT Community Trust as constituted pursuant to
the TECT Community Trust Deed;

Special Resolution means a resolution of '__ché-‘l:fustées passed by a majority of not
less than seventy five per cent (75%) of the tetal number of Trustees in office at the
time the Special Reseclution is passed;

TECT Community Trust means the trust established pursuant to the TECT
Community Trust Deed:

TECT Community Trust Deed.means the deed ©f trust of the TECT Community Trust
dated [¢] 2021;

TECT Community Trust Trustees means the trustees for the time being of the TECT
Community Trust, and TECT Commimnity Trust Trustee means any one of them;

Termination Date means the date upon which the Trust ceases or is otherwise
wound up in accordance with applicable law and clause 13 of this Deed;

Third Party has the meanlng given to that term in clause 4.2(a) (including as further
interpreted in clause 4.3);

the Trust means the trust established by this Deed;

the Trustees means the trustees for the time being of the Trust and Trustee means
any one of them;

Trust Fund means all the funds of the Trust and includes all capital and income for
the time being held by the Trustees of the Trust;

Trustpower means Trustpower Limited (company number 565426} and includes a
company or other entity:

(i) into which Trustpower is amalgamated, or combined pursuant to a scheme of

arrangement, In each case In accordance with the provisions of the
Companles Act 1993; or
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1.2
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(i)  which acquires Trustpower pursuant to a takeover transaction, whether
pursuant to the Takeovers Code or otherwise,

after the Effective Date; and

Trusts Act means the Trusts Act 2019,

In this Deed, unless the context otherwise requires:

(a) references to one gender include each other gender;

(b} references to the singular Include the plural and vice versa;

(c} the headings and the index shall not affect the construction of this Deed;

(d) references to clauses are references to clauses of this Deed and references to
schedules are references to schedules to this Deed;

(e) references to a party, person or entity (other than a company) Includes an
individual, partnership, firm, company, body corporate, corporation,
association, trust, estate, state, governmert or any agency thereof, municipal
or local authority and any other entity, whether incorporated or not (in each
case whether or not having a separate legal personality);

(f) references to a statute include __réferences to regulations, orders or notices
made under or pursuant to such statute, References to any statute,
regulations, order of other statutory instrument or by law shall be deemed to
be references to the statute; regulation, order, instrument or by law as from
time to time amended and includes substituted provisions that substantially
correspond to those referred to;

(g) references to working days are to days other than weekends and public
holidays; and

(k) words, terms or expressions which are defined in the Energy Companies Act
1992 but are not defined in this Deed shall have the meaning attributed to
them in that Act.

NAME OF THE TRUST

The Trust shall be known as the TECT Consumer Trust or such other name as the
Trustees may determine from time to time.

DECLARATION OF TRUST

The Trustees acknowledge and declare that they stand possessed of the Trust Fund,
including the sum of $100 originally settled on the Trustees on the 21st day of
December 1993, together with all other moneys or property of whatever kind
hereafter paid, given, or transferred to, vested in, or purchased or acquired by (or
agreed to be transferred to or purchased or acquired by) the Trustees to be held
upon the trust hereby declared and any accumulations of income therefrom and all
moneys, investments and property of whatever kind frem time to time representing
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4.1

4.2

4.3

5.1
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the same to be held upon the Trust and for the purposes and with the powers,
authorities and discretions set out in this Deed.

PURPOSE OF THE TRUST AND PRINCIPAL MEANING OF CONSUMERS
The purposes and objects for which the Trust is established are:

{a) To retain, hold, distribute, pay, apply or appropriate the income and the
capital of the Trust Fund to Consumers in accordance with clause 5; and

(b} Following the Termination Date to pay, apply and appropriate the capital and
any retained income of the Trust for the benefit of the Residuary Beneficiary
in the manner provided in clause &,

For the purposes of this Deed a Consumer means each perscn who is named in the
records of Trustpower as being liable to pay Trustpower any amount for electrical
energy supplled or to be supplied to ene or more ICPs situated in the District as at
9am on the Record Date provided that such person:

{a) retains an obligation to pay Trustpower or a third party purchaser of all or a
substantial part of Trustpower’s business of supplying electrical energy to one
or more ICPs in the District (a Third Party), as the case may be, any amount
for electrical energy supplied by Trustpower o that Third Party to the
Consumer’s ICP or [CPs, as the case may be in‘accordance with the Eliglbility
Criteria set out in Part 1 of the Rebate Policy; and

{b) otherwise at all times satisfies the Eligibility, Criterla set out in Part 1 of the
Rebate Policy.

For the purposes of clause 4.2 and \each\@:her usage of the term in this Deed, a
Third Party shall include a company orf other entity:

fa} Into which the Third Party has amalgamated or been combined pursuant to a
scheme of arrangement, in each case in accordance with the provisions of the
Companles Act 1993; and

(b) to which the Third Party has sold all or a substantial part of the business so
acquired from Trustpower that relates to the supply of electricity in the
District.

TRUSTS OF INCOME AND CAPITAL UNTIL TERMINATION DATE

The Trustees shall until the Terminatlon Date stand possessed of the income arising
from the Trust Fund and the capital of the Trust Fund upon the following trusts and
with and subject to the following powers:

The Trustees shall from the net annual income derived by the Trust Fund {or if
required from the capital of the Trust Fund) first pay all the fees, costs and
disbursements of and incidental to administering the Trust, including {without
limitation) costs incurred by the Trustees in pursuance of their duties and may in
addition set aside reserves of income to provide for any payments or liabilities which
the Trustees have power to pay pursuant to this clause 5 or otherwise under this
Deed.
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5.2

5.3

5.4

5.5

5.6

5.7

5.8

The Trustees shall out of the net annual income derived by the Trust Fund or from
the capital of the Trust Fund pay an amount (the Rebate) to or for the benefit of
each Consumer in an aggregate amount per annurm described in clause 5.3 per ICP
of that Consumer,

The amount of the Rebate payable to each Consumer (for the avoidance of doubt, to
the extent to which the net annual income and capital of the Trust Fund is sufficient
for such purposes) per ICP of that Consumer shall be:

(a) in the annual period to 31 December 2021 and in each annual period
thereafter to 31 December 2030, $500 (provided that in the annual pericd to
31 December 2021 the Trustees shall make such adjustment to any payment
of Rebates payable after the Effective Date as is appropriate taking into
account any other rebates paid to Consumers in that annual period prior to
the Effective Date, so as to result in an aggregate payment to Consumers for
that annual peried of, or as closer as possible to, $500);

{b) in each annual period thereafter to 31 December 2040, $600; and
{c) in each annual period thereafter to 31 December 2050, $700,

The timing and manner of such payment shall otherwise be In accordance with the
Procedures set out in Part 2 of the Rebate Policy.

Each Consumer to whom income or capital is paid by the Trustees pursuant to
clause 5.2 shall, subject to clause 5.6, as ftom the date of such payment take an
absolute and indefeasibly vestednterest in such income or capital.

All payments made to Consumers unclaimed far one year after having been paid {or
attempted to be so paid) may be invested or otherwise made use of by the Trustees
for the benefit of the Trust Fund until claimed and the Trustees shall be entitled to
mingle the amounts of any unclaiméd payments or money from entitiements with
other moneys forming part of the Trust Fund and to credit any income arising in any
Financlal Year from the investment of such unclaimed payments to the Trust Fund.
Any amounts unclaimed on the earlier of the Termination Date or one year after that
amount was paid {or attempted to be so paid) or notification thereof was provided to
any Consumer {(including by notification delivered to the last known address of that
Consumer), in each case by or on behalf of the Trustees, shall thereupon be deemed
to form part of the Trust Fund.

Each Trustee who is also a Consumer shatll, natwithstanding the provisions of this
Deed or any applicable rule of law or equity, be entitled to recelve any benefits as a
Consumer which may be distributed to Consumers in accordance with clause 5.2,

Subject to clause 5.2, the Trustees shall have power in their absolute discretion to
accumulate so much of the net annual income of the Trust Fund as they think fit
(where such net annual income is not otherwise required for the payment of Rebates
to Consumers) by investing the same so that all such accumulations shall be added
to and form part of the capital of the Trust Fund and be held by the Trustees upon
the same trusts and with the powers herein declared in respect of such capital,
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8.1

8.2

8.3

8.4

9.1

TRUSTS OF CAPITAL AND INCOME ON THE TERMINATION DATE

From and after the Termination Date, the Trustees shall stand possessed of the
remalning capital and Income of the Trust Fund, upon trust to pay, apply or
distribute to the Residuary Beneficiary to be held and applied on and subject to the
trusts of the TECT Community Trust Deed.

APPOINTMENT, RETIREMENT AND PROCEEDINGS OF TRUSTEES

The rules set out in Schedule 2 of this Deed shall govern the appointment,
retirement and proceedings of the Trustees and associated matters.

TRUSTEES' POWERS
The Trustees have the following general powers:

{a) all the powers necessary to manage the Trust property including, in relation to
the Trust property, all the powers of an absolute owner of the property; and

{b) all the powers necessary to carry out the Trust, including powers incidental to
those in clause 8.1{a).

Without prejudice to the generality of clausg 8.1 orfo any of the Trustees’ express
or implied powers under this Deed and at.law,-the Trusteés have the power to
advance by way of loan all of the Trust Fund to the TECT Community Trust Trustees
{subject to retention of such reserves as the Trustees determine). Such loan may
be on a fixed rate of intereést and-otherwise on sugh terms as the Trustees in their
discretion may determine, provided that the making of such loan does not preclude
the Trustees from making the payment.of Rebates contemplated by clause 5.

The Trustees may exercise their powers from time to time in such manner and on
such terms and subject to such@nﬂjti'ons as they may in their absolute and
uncontrolled discretion determine, provided they do so having regard to their duties
In law and under this Deed. Without prejudice to the generality of the foregoing, the
Trustees shall ensure that in all dealings they have with the TECT Community Trust,
they act in their capacities as Trusteas appointed pursuant this Deed in accordance
with their duties described in clause 9 and as further specified in Schedule 1,

In the exercise of any power, authority or discretion under this Deed the Trustees
shall have no obligation to deal with persons other than those who are Consumers
as defined in this Deed and in particular shall not be required to recognise any trust
or other arrangement affecting any Consumer nor shall the Trustees be liable in any
respect for any inaccuracies in the records of Trustpower {or any other person)
which affect the status of any person as being or not belng a Consumer.

DUTIES OF TRUSTEES

{a} The Trustees have the duties set out in Schedule 1 and will perform those
duties having regard to the context of the Trust and the terms of this Deed.

{b) In addition the Trustees shall have the specific duties set out in this clause 9.
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TECT CONSUMER TRUST

9.2 The Trustees shall ensure that full and correct accounts of all the financial
transactions of the Trust and its assets and liabilities and funds are kept.

9.3 The Trustees shall within four months after the end of each Financial Year:

(a}

{b)
(€)

9.4

(8)

(b)

(c)

(d)

{e)

100414205/8318056.2

prepare Financial Statements in accordance with generally accepted
accounting practice (within the meaning of section 8 of the Financial Reporting
Act 2013, applied as if the Trust was a reporting entity)} with respect to the
affairs of the Trust for that Financial Year;

submit those Financial Statements to an auditor for audit; and

make those audited Financial Statements and the auditor's repert on those
Financial Staterments available to all Consumers in accordance with clause 9.9
and shall notify the fact that copies of such documents are so available by
announcernent on a website maintained by the Trust.

The Trustees shall in each Financial Year, hold a general meeting of
Consumers at which the Consumers appoint an auditer to hold office from the
conclusion of that meeting until the conclusion of the next general meeting of
Consumers.

The Trustees may fill any casual vacancy in the office of audltor by appolnting
an auditor to hold office until-the coriclusion of the next general meeting of
Consumers {but, while the vacancy remains, the surviving or continuing
auditor, if any, may continue to act as auditor).

The fees and expenses of the auditor must be fixed:

(i) at the general meeting of Consumers or in the way the Consumers
determine at the meeting, if appointed at the general meeting; or

(iiy by the Trustees, if appointed by the Trustees.
The auditor of the Trust:

(i) must be a person who is qualified to act as an auditor under section
199(1) of the Companies Act 1993 and, in selecting an audltor, the
Consumers may seek the advice of the Auditor-General; and

{i ~must not be a Trustee, employee or agent of the Trust or otherwise
disqualified from being an auditor under section 199(2)(b) and (d) of
the Companies Act 1993,

In addition, sections 198, 200 and 202 to 207 of the Companies Act 1993
apply in relation to the auditor. These sections of the Companies Act 1993
apply as if references to a company were to the Trust, references to a director
were to a Trustee, references to a board were to the Trustees, references to
shareholders were to Consumers, and all other necessary modifications were
made.



TECT CONSUMER TRUST

9.5

(=)

(b)
(c)
(D

(e}

9.6

(a)

(b)

{c}

The Trustees must give no less than ten (10) working days’ notice of the
general meeting of Consumers on a website maintained by the Trust.

Every Consumer shall have one vote,

The quorum for that general meeting is 20 Consumers.

No business may be transacted at the general meeting of the Consumers if a
quorum is not present.

Proceedings at the general meeting of Consumers shall be determined by the
Chairperson of the Trust,

If no auditor is appolnted in accordance with clause 9.5{(a) or a casual
vacancy in the office of auditor is not filled within one moenth of the vacancy
occurring in accordance with clause 9.5(b), the Auditor-General shall be the
auditor of the Trust. ;

The Trustees shall, within flve (5) wquinb days of clause 9.7(a) becoming

applicable, give written notice to the Auditor-General of this fact.

If this clause 9.6 applies, the*séctioﬁs_--an'd parts of the Public Audit Act 2001
listed in section 19 ¢f thatAct shall apply t¢ the Trust until an auditor is
appointed at a general meeting of Consdmiers, as if references in those
sections to a public entity were.references to the Trust and with any other
necessary modifications.

9.7 The Trustees shall, from time to time, make a copy of this Deed available to
Consumers in accordance with clause 10.

9.8 The Trustees shall:

(a}

(b)

{c)

keep confidential all Confidential Information (and its existence) which has
been provided to or become available to either the Trust or Trustee(s);

not disclose or otherwise publish Confidential Information, nor make any
copies of, or record any extracts from, Confidential Information and must use
their reasonable endeavours to ensure that to the extent possible by law no
other person does so; and

not use Confidential Information other than for the purpose of the proper
discharge in good faith of duties and oblfigations created by the Trust, with the
exception of Confidential Information provided in confidence to a professional
advisor of the Trust or to a Trustee for the purposes of the obtalning of advice
as to the discharge in good faith of duties and obligations created by the Trust
and with the further expectation of compliance with any order or
determination made by any Court or lawful authority.
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10

11

12

121

12.2

The Trustees acknowledge that a breach of Trusteeship dealing with matters of
confidentiality and Confidential Information may amount to a breach of trust of such
a serious nature as to justify an expectation of resignation by the defaulting Trustee,
failing which action by the Trust for removal frorm office may be proper.
INFORMATION TO CONSUMERS

For the purpose of complying with any requirement under this Deed to make any
document or information available to Consumers, it shall be sufficient for the
Trustees to make such document or information available:

(a) for inspection at every office of the Trust (during ordinary office hours);

(b) at any other place or in any other manner specified by the Trustees and
notifled to Consumers; or

(c) on a website maintained by the Trust,
in each case free of charge.
REMUNERATION OF TRUSTEES

No Trustee shall be entitled in any Financial Year to.remuneration for their services
as a Trustee,

VARIATION TO TRUST DEED

The Trustees shall have the power Qy Special Resolution (of which notice to propose

that Special Resolution shall have been.given in the notice convening the meeting)

to alter or armend the terms of this Deed other than:

{a) clause 12.2 and the provisions set out in clause 12.2 which shall only be
capable of being altered or amended in the manner set out in clause 12,2;

and

(b) the definition of “*Residuary Beneficiary”, clauses 5.3, 5.4, 6, 7, this clause
12.1(b) and clause 13, which may not be altered or amended by the Trustees.

The Trustees shall have power to alter or amend:

{a) the definitions of *Consumers”, "District”, "Rebate” and "Rebate Policy”;
{b} clauses 4, 5 (other than clauses 5.3 and 5.4), and 9.3; and

{c} Schedule 5 of this Deed,

in accordance with the following procedure:

(i} the Trustees implement a Consumer Consultative Procedure in respect
of the proposed alteration or amendment;

(i) Consumers approve the alteration or amendment by way of pall
whereby each Consumer has one vote (regardless for the avoidance of
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13

13.1

13.2

13.3

14

14.1

14.2

doubt of the number of ICPs attributable to that Consumer) and a
majority of not less than seventy five percent (75%) of the votes
received are in favour of the alteration or amendment;

(iii) the alteration or amendment is approved by a unanimous resolution of
all the Trustees; and

(iv) if the Trustees consider based on legal advice that the approval of the
High Court of New Zealand is necessary or advisable in respect of such
alteration or amendment, the approval of that High Court.

WINDING UP OF TRUST
The Trustees shall wind up the Trust on 31 December 2050.

MNotwithstanding clause 13.1, the Trustees may wind up the Trust at any time prior
to 31 December 2050, provided that:

(a) the Trustees are of the opinion that the Trust Fund is not sufficlent to enable
the payment of the Rebate payment {or semi-annual instalment thareof) next
falling due to Consumers, after taking.into account other liabilities and
expenses required to be met out of the Trust Fund; or

(b}  the Trustees have otherwise first followed the procedure for altering or
amending this Deed set out in ¢lause 12.2 {(as if such procedure was expressly
stated to apply to a winding up of thie Trist).

On the winding up of the Tms_’t-, p[l\g'urplus asséts after the payment of all costs,
debts and llabllities shall be paid, -appl]‘ed or appropriated to or for or otherwise
howsoever In accordance with clause 6.

LIABILITY AND INDEMNITY

(a) A Trustee will be liable only for any loss suffered by the Trust Fund
attributable to the Trustee’s own dishonesty, wilful misconduct o gross
negligence.

(b Mo Trustee will be liable for any other loss attributable to any breach of trust
by the Trustee.

(¢)  No Trustee will be liable for any loss attributable to any breach of trust by any
co-Trustee and nor will any Trustee be bound to take, or be liable for failing to
take, any proceedings against a co-Trustee for breach or alleged breach of
trust.

A Trustee will be entitled to full and complete exeneration, indemnity and
relmbursement from the Trust Fund for any and all liability and expense which that
Trustee incurs in relation to the Trust (including in defending or prosecuting any
proceedings in relatlon to the Trust) and which is not attributable to that Trustee's
own dishonesty, wilful misconduct or gross negligence.
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14,3 For the purposes of this clause 14 “gross negligence” in relation to any conduct of a
Trustee (including any action or inaction) means conduct that is 50 unreasonable
that no reasonable trustee in the Trustee’s position and in the same circumstances
would have considered the conduct to be in accordance with the role and duties of a
trustee having regard to the following factors:

(a)
(b)
(c)
(d)
(e)

(f)

@

(h)

14.4

()

(®)

(©

the circumstances, nature, and seriousnass of the breach of trust;

the Trustee’s knowledge and intentions relating to the breach of trust;
the Trustee’s skills and knowledge that are relevant to the role of trustee;
the purpose for which the Trustee was appointed;

any other circumstances, including whether the Trustee has been
remunerated for the role, or characteristics of the Trustee that are relevant to
the role of trustee;

the type of trust, including, without limitation, the degree to which the Trust
is part of a commercial arrangement, the assets held by the trust, how the
assets are usaed, and how the trust dpérates;

the purpose of the Trust, including, without lighitation, what the Trust is
intended to achieve, and whom the. Trust is intendéd to benefit and in what
ways; and

any other factor a curt might consider relevant.

The Trustees, in respect of one or more of the Trustees, may take out
trustees’ liability insurance for such cover (Including defence cover) and on
such terms as the Trustees think fit.

Rather than having such insurance arranged by the Trustees, a Trustee may
take out personal trustees’ liability insurance for such cover and on such
terms as that Trustee thinks fit,

In each case, the reasonable cost of premiums is to be treated as a legitimate
expense of the Trust, and may be paid directly from the Trust Fund or by way
of reimbursement to the Trustees or Trustee.

15 NOTICES

15.1 Any notices or documents to be given to the Trustees pursuant to this Deed shall be
In writing signed by the person giving the notice and served at the office of the

Trust.

15.2 Any notice or document given pursuant to clause 15.1 shall be deemed to be duly
givan or made:

(a)

if delivered by hand, when so delivered;

100414205/8318056.2 12
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{b) if sent by post, on the third working day after posting;

(c) if sent by email, on the date and time at which it enters the addressee’s
information system (as shown in a confirmation of delivery report from the
sender’'s information system, which indicates that the email was sent to the
email address of the Trust as set out on its website).

IN WITNESS WHEREQF this Deed has been executed the day and year first hereinbefore
written.

100414205/8318056.2
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SCHEDULE 1
TRUSTEES’ DUTIES
1 Duty to know the terms of Trust: A Trustee must know the terms of the Trust.

2 Duty to act in accordance with the terms of Trust: A Trustee must act-in
accordance with the terms of the Trust.

3 Duty to act honesty and in good faith: A Trustee must act honestly and in good
faith.

4 Duty to act for benefit of beneficiaries: A Trustee must hold or deal with the
Trust Fund and otherwise act for the benefit of the beneficiaries of the Trust, in
accordance with the terms of the Trust.

5 Duty to exercise powers for a proper purpose: A Trustee must exercise the
Trustee’s powers for a proper purpose,

6 Duty of care: In administering the Trust {other than when exercising a discretion
to distribute Trust property), a Trustee must exercise the care and skill that is
reasonable In the circumstances. However, a Trustee who has, or holds out as
having, special knowledge or experience, or who ai:t's in the course of a business or
profession, will not be held to a higher (or different) standard than any other
Trustee. For the purposes of sections:5(4) and 5(5) of the Trusts Act this clause is
to be regarded as a modification of section 29 of the Trusts Act.

7 Duty to invest prudently: In the exercise of the power of investment of Trust
property, a Trustee must exercise the care and skill that a prudent person of
business would exercise in managing the affairs of others. A Trustee who has, or
holds out as having, special knowledge or experience, or who acts in the course of a
business or profession, will not be held to a higher (or different) standard than any
other Trustee. For the purposes of sections 5(4) and 5(5) of the Trusts Act this
clause is to be regarded as a modification of section 30 of the Trusts Act.

8 Duty not to exercise power for own banefit, duty to aveid conflicts of
interast, duty not to profit and duty to act for no reward: The following
duties:

(a} the duty in section 31 of the Trusts Act not to exercise a power directly or
indirectly for the Trustee's own benefit;

{b) the duty in section 34 of the Trusts Act to avoid conflicts of interest;

(¢) the duty in section 36 that a Trustee must not make a profit from the
trusteeship of the Trust; and

(d) the duty in section 37 that a Trustee must not take any reward for acting as a
Trustee,

are modified pursuant to sections 5(4) and 5(5) of the Trusts Act so that each

Trustee may act as a Trustee and still contract or otherwise deal with the Trustees in
his or her personal capacity or in any other capacity (including without limitation as
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10

11

i1.1

a TECT Community Trust Trustee} as if he or she had not been appointed as a
Trustee and receive reimbursement, remuneration, fees or other profit on and to the
extent provided in this Deed and provided the Trustee acts honestly and in good
faith, in furtherance of the purposes for which this Trust Is maintained and otherwise
discharges the duties set out in clauses 1 to 6 of this Schedule.

Duty to consider exercise of power: A Trustee must actively and regularly
conslder whether the Trustee should exerclse one or more of the Trustea’s powers
having regard to the nature of the power, the context of the Trust, the nature of the
Investments of the Trust and any other matters the Trustee conslders relevant. For
the purposes of sections 5(4) and 5(5) of the Trusts Act this clause 9 is to be
regarded as a modification of section 32 of the Trusts Act.

Duty not to bind or commit Trustees to future exercise of discretion: The
duty that a Trustee must not bind or commit the Trustees to a future exercise or
non-exercise of a discretion is modified to the extent that a Trustee may bind or
commit the Trustees to a future exercise or non-exercise of a discretion in relation
to any matter relating to the Trust or the Trust Fund, if the Trustee considers it
necessary or desirable for carrying out the purposes for which the Trust is
maintained or any administrative or other functions of the Trustees and the Trustee
acts honestly and in good faith, and othenwise distharges the duties set out in
clauses 1 to 5 of this Schedule. For the purposes of sections 5(4) and 5(5) of the
Trusts Act this clause 10 is to be regarded as a modification of section 33 of the
Trusts Act.

Duty to keep Core Trust Documer(_ts:

Each Trustee must keep, so far as is reascnable, the following Core Trust Documents
relating to the Trust:

{a) the Trust Deed and any-other: d;c_lcu‘ment that contains the terms of the Trust;

(b)Y any variations made to the Trust Deed or Trust;

{c}) records of the Trust property that identify the assets, liabilities, income, and
expenses of the Trust and that are appropriate to the value and complexity of
the Trust property;

(d) any records of Trustee decisions made during the Trustee's trustecship;

{e) any written contracts entered into durlng that Trustee’s trusteeship;

(f any accoeunting records and financial statements prepared during that
Trustee’s trusteeship;

{g) documents of appointment, removal, and discharge of Trustees {Including any
court orders appointing or removing Trustees);

{hY any other documants necessary for the administration of the Trust: and

{i) any documents referred to in this clause that were kept by a former Trustee
during that person’s trusteeship and passed on to the current Trustee.
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11.2 If each Trustee holds at least:

(3) the Trust Deed and any other document that contains the terms of the Trust;
and

(b} any variations made to the Trust Deed or Trust or copies of those documents,

the Trustees may agree that one or more of their number helds all other Core Trust
Documents in clause 11.1 above, provided the Trustees are satisfied that those
documents {or copies of them) will be made available to the other Trustees on
request,

11.3 The Core Trust Documents must be kept for the duration of the Trustee’s
trusteeship, When that trusteeship ends, if the Trust continues, the Trustee must
give at least one replacement Trustee or the continuing Trustees the Core Trust
Documents held by the Trustee on the date the trusteeship ends.
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SCHEDULE 2

APPOINTMENT, RETIREMENT AND PROCEEDINGS OF THE TRUSTEES

1 NUMBER OF TRUSTEES

The minimum and maximum numbers of Trustees of the Trust from time to time shall be
the same as those prescribed for the TECT Community Trust pursuant to the TECT
Community Trust Deed.

2 APPOINTMENT AND RETIREMENT

(a)

(b)

(©

(d)

The Trustees of the Trust shall at any time be those same persons who are
valldly elected, or appointed, and continuing in the office of a TECT
Community Trust Trustee pursuant to the TECT Community Trust Deed at that
time.

For the avoidance of doubt, where a person pursuant to the TECT Community
Trust Deed:

()] is validly elected, or appointed‘;,tq'thé «office of trustee of the TECT
Community Trust;

(ii) resigns or is removed from the office of trustee of the TECT Community
Trust; or

(i) is no longer &ligiblekts hold dffice as a trustee of the TECT Community
Trust,

then such person shall also be, and be deemed to be (without further action
being required to be taken), apj?ointed to, resign from, or be removed from
the office of Trustee of theé Trust.

The Trustees acknowledge and agree that should they retire or be removed as
a Trustee of the TECT Community Trust, then they will also retire as or
otherwise cease to be a trustee of the Trust and will take all steps and
complete all necessary documents to action and confirm the same. If
notwithstanding the forgoing provisions of this clause 2 of this Schedule 2,
any provision in this clause 2 deeming a Trustee to be elected or appointed
to, or resigned or otherwise removed from, the office of Trustee is ineffective,
then the statutory power of appointing new or replacement Trustees, and the
power to remove Trustees, shall be vested in the TECT Community Trust
Trustees.

Upon every change of trustees, the Trust Fund shall be vested in the Trustees
for the time being In office.

3 CHAIRPERSON AND DEPUTY CHAIRPERSON

The persons who are elected as Chairperson and (if applicable) Deputy Chairperson
of the TECT Community Trust by the TECT Community Trust Trustees from time to
time shall be deemed to be elected as Chairperson and (if applicable} Deputy
Chairperson of the Trust for such time,
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4 MEETINGS OF TRUSTEES

(a) The Trustees shall, subject to clause 7 of this Schedule 2, meet at such times
and places as they may agree to dispatch the business of the Trust, The
Trustees shall be entitled from time to time to develop protocols and standing
orders for the management of Trustee behaviour and for the orderly conduct
of Trustee meetings, and any such protocols and / or standing orders so
adopted shall bind Trustees in their administration of the Trust.

{b} Any three {3) or more Trustees may at any time summon a meaeting of
Trustees.

5 NOTICE OF MEETINGS

(a} Notice in writing of every meeting shall be sent by such method of delivery
{(whether electronic or otherwise) as is determined by the Trustees from time
to time to each Trustee by the Chief Executive or gther person acting under
the direction of the Trustees or of the Chief Executive. In the case of a
meeting summoned pursuant to clause 4(b) of this Schedule 2, the Trustees,
Chief Executive, persons summoning the meeting or other person acting
under the direction of the Trustees or Chief ‘Executlve, as the case may be,
shall give at least five (5) working days’ notice of that meeting. No notice
shall be necessary for adjourned megtings except to Trustees not present
when the meeting was adjourned,

(b} Every notice of meeting shall-state the place, day, and hour of the meeting
and every notice of @ meeting summoned pursuant to clause 4(b} of this
Schedule 2 shall state the matters to be discussed at that meeting. Notice of
any meeting may be; abridged o waived if all the Trustees who are for the
time being in New Zealand consent in writing to such abridgement or waiver,

6 QUORUM FOR TRUSTEE MEETINGS
(a) A quorum at meetings of the Trustees shall comprise four (4) Trustees.

{b) No business may be transacted at a meeting of Trustees if a quorum Is not
present, and the meeting shall be adjourned in accordance with clause B of
this Schedule 2.

7 ANNUAL GENERAL MEETING OF TRUSTEES

The Trustees shall hold an Annual General Meeting of Trustees no later than by 30
Novemnber in each calendar year. The following provisions shall apply with respect
to that Annual General Meeting:

(a) The Chief Executive shall give no less than twenty {20) working days’ notice
of the Annual General Mesting to the Trustees such notice to specify the date,
time and place of the Annual General Meeting.

(b) The business to be transacted at the Annual General Meeting of Trustees shall
be the receipt of the annual report {including a report on the performance of
the Trust against its annual plan objectives for the relevant year), the annual
plan and the audited Financial Statements. Any other business shall be
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10

deemed special business and shall be dealt with in accordance with clause
7(c) of this Schedule 2.

{¢) Notice in writing of any special businass shall be given to the Chief Executive
no less than fifteen (15) working days prior to the Annual General Meeting.
The Chief Executive shall circulate an agenda, including all special business, to
the Trustees no later than ten (10) working days prior to the Annual General
Meeting and shall also give to Consumers not less than ten (10} working days’
prior written notice of the time, place, date and agenda of the Annual General
Meeting by notice on a website maintained by the Trust,

ADJOURNMENT OF TRUSTEE MEETINGS

{(a) If a quorum is not present within thirty minutes after.the time appointed for
any meeting, the meeting is adjourned to the same day in the following week
at the same time and place, or to such other date, time and place as all
Trustees who are entitled to vote may agree and, if at the adjourned meeting
a quorum is not present within 30 minutes after the time appolinted for the
maeeting, the Trustees present will constitute a quoerum.

(b} The Chief Executive will give written"hétiee of a meeting which is adjourned
pursuant to clause 8(a) of this Schedule-2 to all Trustees, which must be
accompanied by the agenda for the adjourned meeting and any Trustee
papers reasonably required to assist the Trustees to assess the matters due
far consideration at the adjourr)éd meeting.,

(c)  Any meeting may bé adjourned by the Chairperson upon the adoption of a
resolution for its adjournment..

COMMITTEES

The Trustees may from time to-time appoint any one or more Trustees to be a
committee far making any inquiry, for considering supervising or transacting any
business of the Trust, for the investment and management of the Trust Funds or any
part thereof, or for the performance of any duty or function which in the opinion of
the Trustees will further the purposes and objects of the Trust. Subject to these
rules and to any directions from time to time given by the Trustees every such
committee may regulate its own procedure but so that a quorum at any meeting of
the committee will be a majority of its members for the time belng.

VOTING

{(a) Except as otherwise provided in this Deed and subject to the quorum
requirements as to meetings, the Trustees shall exercise their powers and
discretions by a simple majority vote of the Trusteas present.

(b} The Chairperson or Deputy Chairperson acting as the chairperson of a
meeting of Trustees shall have a second and casting vote in addition to his or
her deliberative vote provided that such casting vote may only be exercised in
the case of Trustee deadlock when voting on any particular issue,

100414205/8318056.2 19



TECT CONSUMER TRUST

11

DISCLOSURE OF INTERESTS

(a)

(b}

{c)

(d)

A Trustee will be interested in a transaction to which the Trust is a party if the
Trustee:

(i) is a party to, or will derive a material financial benefit from that
transaction;

(i)  has a material financial interest in another party to the transaction;

(ili)y is a director, officer or trustee of another party to, or person who will or
may derive a material financial benefit from the transacticn, not being
a party that is wholly owned by the Trust;

(iv) is the parent, child or spouse of another party to, or person who will or
may derive a material financial benefit from the transaction; or

(v) is otherwise directly or indirectly interested in the transaction.

As soon as a Trustee becomes aware of the fact that they are interested in a
transaction or proposed transaction with the Trust, they must disclose to thelr
co-Trustees:

{i if the monetary value of the Trustee’s interest is able to quantified, the
nature and monetary value of that interest; or

{ii}  if the monetary value of the Trustee’s interest cannot be quantified, the
nature and extent of that interest,

A disclosure of interést by a Trustee must be recorded in the minute book of
the Trust. The Trustees shall record or cause to be recorded in the minute
book of the Trust a disclosure of interests on behalf of all Trustees from time
to time for such time as the Trustees of the Trust are the same persons as the
trustees of the TECT Community Trust, and such disclosure shall be deemed
to relate to, and be satisfactory for, all transactions or other dealings between
tha Trust and the TECT Community Trust or any entity controlled by the TECT
Community Trust.

Although a Trustee who is interested in a transaction entered into or to be
entered into by the Trust may not vote on a matter relating to the
transaction, nor be included among the Trustees present at the meeting for
the purpose of determining a quorum under clause 4 of this Schedule 2 the
Trustee may:

(i) attend a meeting of Trustees at which a matter relating to the
transaction arises;

(ii)  sign a document relating to the transaction on behalf of the Trust; and

(ii}) do anything else as a Trustee in relation to the implementation of the
transaction, as if he or she were not interested in the transaction.
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13

14

15

18

MINUTES

{a) A minute book shall be provided and kept by the Trustees and all proceedings
of the Trustees shall be entered in the minute book. The minute book may
be kept in physical or electronic form,

(b) Minutes signed by the chairperson of the meeting at which the proceedings
were transacted or by the chairperson of the next succeeding meeting shall be
evidence of the proceedings.

{c) Where minutes of the proceedings at any meeting of Trustees have been
rmade in accordance with the provisions of these rules then, until the contrary
is proved, the meeting shall be deemed duly held and convened and all
proceadings at that meeting to have been duly conducted.

RESOLUTIONS IN WRITING

Notwithstanding any other provisions In the Deed or these rules, a resolution in
writing signed by all the Trustees or {as the case may be) by all the members of a
committee, shall be as effective for all purposes as a resolution passed at a meeting
of the Trustees or of such committee (as {hé ‘cdse i,’hay be) duly convened, held and
constituted. Such resolution may consist of several documents in the same form,
each signed by one or more of the Trustees or members of the committee, (as the
case may be), including by affixing of an electronic signature to a decument.

MEETINGS BY TELEPHONE / VIDEO CONFERENCING

(a) Notwithstanding any other provision in this Deed or these rules, the
contemporaneous linking-together of a number of the Trustees or members of
a committee (the participants) beifig not less than a quorum, together with
the person acting as a secretary, shall be deemed to constitute a meeting and
all the provisions in these rules as to meetings shall apply to such meetings
by telephone or by video conferencing.

{b) Minutes of the proceedings at such meeting shall be sufficient evidence of
such proceedings and of the observance of all necessary formalities if certified
as a correct minute by the chairperson of the meeting or by a person acting
as a secretary.

VALIDITY OF PROCEEDINGS

All acts done by any meeting of Trustees or of a committee of Trustees or by any
person acting as a Trustee shall, notwithstanding that it be afterwards discovered
that there was some defect in the appointment of any such Trustee or person acting
as afaresaid or that they or any of them were for any reason disqualified, be as valid
as if such person had been duly appointed and was qualified to be a Trustee.

EXECUTION OF DOCUMENTS

All documents required to be executed by the Trustees shall be deemed to be validly
executed and binding on the Trust if these documents have been entered into and
executed by the authority of the Trustees previously given and signed by at least
two (2) Trustees or any other person approved by the Trustees for the purpose.
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SCHEDULE 3

CONSUMER CONSULTATIVE PROCEDURE

In respect of any provision of this Deed which requires the Trustees to Implement a
Consumer Consultative Procedure, the Trustees shall:

(a)
(b}
()

(d)

(e}

(A

Place notice of the proposal before a meeting of the Trustees,
Give notice of the proposal to Consumers In accordance with clause 11 of the Deed;

In every notice given under paragraph {b) of this schedule, specify a period within
which Consumers Interested in the proposal may make submissions on the proposal
to the Trustees;

Ensure that any Consumer whe makes written submissions on the proposal within
the period specified in the notice given under paragraph (b} of this Schedule 3 is
given a reasonable opportunity to be heard by the Trustees;

Ensure that every meeting at which submissions are heard are open to Consumers;
and

Make all written submissions on the proposal (éxcluding address details of the
submitters if so determined by the Trustees) available to Consumers.

The period specified pursuant to paragraph (¢) above shall be not less than one month and
no moare than three manths,
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SCHEDULE 5
REBATE POLICY
Part 1 - ELIGIBILITY CRITERIA
1 General eligibility
To be eligible to receive a Rebate, Consumers must meet the following criteria:
(a) Initial general eligibility

(i) To be eligible to receive a Rebate, a person must be a Consumer. A
person is a Consumer if the person is named in the records of
Trustpower as being liable to pay Trustpower any amount for electrical
energy supplied to one or more ICPs situated in the District as at 9am
on the Record Date.

{ii) The number of ellgible ICPs {which must, for the avoidance of doubt, be
ICPs in the District) for each Consumer will be determined as at S5am on
the Record Date and may only increase thereafter by up to five (5)
ICPs (but will for the avoidarice of'doubt decrease if the criteria for
eligibility set out in this Rebate Poticy or this Deed are not met for any
reason).

{(b) Ongoing general eﬂglbmty

(i A person who is.a Consumer as at 9am on the Record Date shall remaln
a Consumer {and therefore remain eligible to receive a Rebate in
accordance with, and subject to, this Rebate Policy) for such time as
the person retains an obligation to pay Trustpower or the Third Party,
as the case may be, arly amount for electrical energy supplied by
Trustpower or that Third Party to the Consumer’s ICP or ICPs, as the
case may be, subject to the other conditions and criteria set out in Part
1 of this Rebate Policy.

(il  The Trustees may review a Consumer's eligibility to receive a Rebate in
respect of one or more ICPs if the Trustees reasonably believe that the
number of ICPs of that Consumer has been increased by means of an
arrangement entered into by or on behalf of that Consumer for a
purpose of increasing the aggregate Rebate payments receivable by
that Consumer. If the Trustees in their discretion (acting reasonably)
consider such an arrangement has been entered into they may make
such adjustment to the entitlement of that Consumer to receive
Rebates as they deem appropriate.

2 Eligibility for payments of Rabate instalments
(a) To be eligible to receive a Rebate instalment in July of each year, 8 Consumer

must have had a power account described in paragraph 1 above for the
preceding 1 October to 31 March period.

100414205/8318056.2 24



TECT CONSUMER TRUST

{b} To be eligible to receive a Rebate instalment in December of each year, a
Consumer must have had a power account described in paragraph 1 above for
the preceding 1 April to 30 September period.

(c} A Consumer who moves property within the District remalns a Consumer and
eligible for a Rebate provided that the Consumer reconnects their electrical
energy supply at the person’s new property with Trustpower or the Third
Party {as the case may be)} within the District less than 30 days after
disconnecting their electrical supply at their previous property.

3 Account name changes

If a Consumer changes the name on their Trustpower or Third Party (as the case
may be) electrical energy supply account the Consumer shall from that date no
longer be eligible for a Rebate and shall cease to be a Consumer.

4 Rebate eligibility queries

Consumers have 12 months from the date of the previous distribution to query their
entitlement to a Rebate,

5 Cesgsation of, and requalification for, qligibilig:y

Notwithstanding anything to the contrary in this Rebate Policy, a person who
previously qualified as a Consumer, but who has-ceased to be a Consumer for any
reason, shall requalify as a Consumer{'if that persorn rneets the eligibility criteria in
this Rebate Policy within 18-months of the date upon which that person first ceased
to be a Consumer. 1In such drcumstances the person shall be entitled to receive
future Rebate instalments cb_rnrn‘enci’ng with the first Rebate instalment payable in
July or December (as the case may be) after that persen has been a Consumer
again for the entirety of the six (6) month period to which such Rebate instalment
relates, as described in paragraph-§ below.

6 Eliglibillty under exceptlonal circumstances

Without prejudice to the generality of clausa 5 of this Rebate Policy above, the
Trustees shall consider paying a Rebate to a Consumer deemed ineligible by this
Rebate Policy where such Consumer provides evidence of exceptlonal circumstances
affecting the Consumer which resulted in the Consumer from ctherwise remaining
eligible to receive Rebates. Any such exemption shall be granted in the absciute
discretion of the Trustees, and the Trustees’ decision in such matters shall be final.
When considering an exemption request, Trustees shall conslder any precedent
being created by thls exemption. Evidence to be presented to Trustees must include
the following information:

. A written explanation of the request for an exemption from the Consumer
outlining the circumstances affecting the Consumer and explaining how those
circumstances impacted on the Consumer’s otherwise existing eligibility for
Rebates.

s Details around the account changes affecting the Consumer including date

and name changes if applicable, verified by Trustpower or the Third Party as
the case may be.

100414205/8318056.2 25



TECT CONSUMER TRUST

. TECT management assessment of the circumstances affecting the Consumer
and including comment on the extent of any precedent which may be
established if the exempticn is granted.

Examples

Examples of the application of the above principles are set out in the table annexed
to this Schedule 5.

Part 2 - PROCEDURES

8

10

Payment method

Consumers will be offered three payment options:

(a} Rebate paid direct into nominated bank account;

(b} Rebate credited to electrical energy account; and

(c) Rebate donated to the Acorn Foundation Vital Impact Fund {or such other
charitable fund maintained by the Acorn Foundation, or other charitable
entity, as the Trustees may in each case determine in the event that such
fund, or such foundatlon, no longer exists}.

Other payment methods {e.g.: cheque or transfer to a third party) are not avallable.

Payment Frequency

Rebates shall be paid by semi-annual instalments as follows:

(a) 50% of each Rebate shall be pald in July, being that portion of the Rebate
applicable to the preceding 1 October to 31 March period; and

(b} 50% of each Rebate shall be paid in December, being that portion of the
Rebate applicable to the preceding 1 April to 30 September period,

with such adjustment as the Trustees determine necessary or appropriate with
respect to the annual period to 31 December 2021,

Tax Implications
(a) Tax status of payment

The intention of the Trustees is that Rebates shall, to the extent possible, be
paid from the capltal of the Trust or from tax paid income and therefore for
most beneficiaries should not be subject to further income tax or need to be
included in most Consumers’ tax returns. Consumers however will need to
satisfy themselves of the tax status of Rebates based on their own
circumstances and changes in law from time to time.
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11

12

13

14

(b) Rates Rebates/Work & Income

The intention of the Trustees is that Rebates shall will not need to be declared
by Consumers as income when applying for a Council Rates Rebate or when
applying for assistance through Work and Income, however Trustees can
make no representations to Consumers in this regard and Consumers will
need to satisfy themselves of their obligations points from time to time. The
Trustees may frorn time to time publish thelr understanding of the law in this
respect to asslst Consumers.

Early Release of Rebates

Censumers may not receive a Rebate any earlier than the bulk processing date of
that Rebate.

Recouping costs associated with the Rebate distribution

TECT may, from time to time charge Consumers for requests to provide information
on prior Rebate payments, where there is considerable staff time and/or cost
involved in doing so (as determined by the Trustees}. TECT may charge up to the
following levels:

. Information requested in respect of the previQus two years shall incur no
charge.
* Information requested in respe'g:t of,rfhexbast‘ﬁ'__ve years shall incur a charge of

$100 per informatioii req ugs't.

. Information requested in fespect of the past 10 years shall incur a charge of
$150 per information request:

. Information reguested i'h-{espetft of any earlier pericd shall incur a ¢harge of
$200 per information request,

Rejected direct credits

TECT will request the relevant registrar to advise Trustpower or the Third Party (as
the case may be) and TECT of any rejected direct credits and to forward the dollar
value of these to Trustpower or the Third Party (as the case may be) for crediting to
the electrical energy account of the relevant Consumer.,

Missing Direct Credits

Where a Consumer cannot see the credit appear In the Consumer’s nominated bank
account and that Consumer notifies TECT of this, TECT will request the relevant
registrar to request a payment trace with the applicable bank.

Process: The Consumer will be advised of the outcome. Where the applicable bank
advises the funds have been credited to an account not owned by the Consumer,
TECT may request the relevant registrar to pay the Consumer the Consumer's
Rebate amount as soon as practicable and seek reimbursement from the bank
concerned.
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15  Missing credits to accounts

Credits to electrical energy accounts may take two bllling cycles to appear on such
accounts.

16 Rebates returned as a donation to TECT
Any Rebates returned to TECT to be used for charitable purposes will be deposited
into TECT’s fund with the Acorn Foundation {or such other charitable entity

established for similar purposes as the Trustees may determine in the event that the
Acorn Foundation no longer exists).
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1.1 DEFINITIONS AND CONSTRUCTION by
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“Confidential Information’, means information which is by express classification or by

-

its nature reasonably intended to be confidential to the Trust and which has not been

released into the public domain by reason of:,
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1.2 __Inthis Deed, unless the context otherwise requires: “

(a) __referances to one gender Include sach other gender;

(b)  references to the singular indude the plural and vice versa; >

(c) _ the headings and the index shall not affect the construction of this Deed; y

(d) _references to clauses are references to clauses of this Deed and referenceste <
schedules are references to schedules te this Deed;

ag:hg; :z a pd ; _ qth g;gm ﬂhether inco:gurated or not (in each Case
| lity);

{ey(f}_references t¢ a statute include references to regulations, orders or notices made «
under or pursuant to such statute, References to any statute, regulations, ordar
or other statutory Instrument or by- law shall be deemed to be references to the
statute, regulation, order, instrument or by- jaw as from time to time amended
and Includes substituted provisions that substantially correspond to those
referred to;

{f{h}_words, terms or expressions which are defined in the Energy Companies Act N
1952 byt are not dafined in this Deed shall have the meaning attributed to thern

in thethat Act,
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discrations set out in this Daad.

44 PURPOSE OF THE TRUST AND PRINCIPAL MEANING OF CONSUMERS,

4.1 The purposes and ohjects for which the Trust is establishad are:

_h:m_tand_possmd of them_.und.inﬂud:mnﬁ.ﬁum of $100 originally settied
byon the Company-contemporanaoushrwith Trusteas on the exceution2lst day of thisDeed _ &
aspdDecember 1953, together with all other maneys or property of whatever kind
hereafter paid, given, or transferred to, vasted in, or purchased or acquired by {or
agreed to be transferred to or purchased or acquired by) the Trustees to be held upon
the trust hereby declared and any accumulations of income therefrom and all moneys,
investments and property of whatever kind from time to time representing the same to
be held upon the Trust and For the purposes and with the powers, authorlties and
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forable-ordot farabie-osibeFrstorscoddo m-goadeondapnieswlizh-tho Truslocs
o Forollo-asiho o

nthospinion-aiibo-Trustesrwilitbonsit Conmumors
5.2  The Trustees shall out of the net anpual income derived hy the Trust Fund or from the
capital of a g nefit of each



(a) _inthe annual period 10 31 December 2021 and in each annual period thereafter
to 31 December 2030, $500 (Dmvided that in the annual peﬁnd ta 31 December

in manner of such men i in N Ith th

Ao R s eyt SRR R DR Rt hererelty

5.5 AayobihaConsumerstoWMOM arinrespectof whichjncome or capital is paid-applied-or .
appropriated by the Trustees pursuant to clause 5.2.2 shall, subject to clause- 5.86, as
from the date of such paymentapaletionoapprepriation take an absolute and \

indefeasibly vested interest in such income_or capital.

5-85.6 All payrments made to CONSumers s«ess:l tesle togondsandeandcosunclaimed =<
for ane year after having been seripaid {or attempted to be 50 semlornetifediaany
c paid), may be invested or otherwise made use-stbyocbainganamithmontiopoeds
antsenieesdispesed Of by the Trustees for the benefit of the Trust Fund undl claimed and
the Trustees shall be entltled to mingle the amounts of 2ny unclaimed paymants or
money from entltlements with other moeneys forming part of the Trust Fund and to
credit any income arising in any Financial Year from the investment of such unclairmed
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payments to the Trust Fund. Any amaunts unclaimed on the earlier of the Termination
Date or one year after that amount was ssatpaid (or attempted to be 50 sestpaid) or
netilednotification thereof was provided to any Consumer {including by nefification

delivered to the last known address of that Consumer), in each case by or on behalf of
the Trustess, shall thereupon be deemed to form part of the Trust Fund,

et tho-€ Br-gucl sntH-tuehobono-tethn-Spmioac-intbalrabsalubn sud uedotiored
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77 ___APPOINTMENT, RETIREMENT AND PROCEEDINGS OF TRUSTEES )

The ryles set forthin

meu of thls Deed mau_.govern the

appolnkment, retirement and proceedings of the Trustees and associated matters.,

&5 GaNERALTRUSTEES, POWERS &

defined in this Deed and In particular shall not be required to recognise any trust or
other arrangement affecting any Cansumer nor shall the Trustees be liabla in any
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respect for any inaccuracies in the records of she-CompanyTrustpower (or pny other
person), which affedt the status of any person as being or not being a Consumer. , | Formatted: Fonk; verdars
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10:29.3 The Trustees shall within four months after the end of each Financial Year: N

(a) prepare Financial Statements in accordance with generally accepted accounting <
practice (withln the meaning of section 22 of the Financial Reporting Act

10022012, applied as if the Trust was a reporting entity) with respect to the
affairs of the Trust far that Financlal Year;

{b)___submit those Financial Statements to an auditor for audit; and *

audftedﬂnanda.f statements andthe audftor’s mport o H:m
Financial Statements.

ppoint an auditor te hold office from the conclusion of «

that meeting until the condusion of the next enmal-Geneﬁ-l-Mee&Ingggﬂer_aﬂ_m_ggnnq
of Consumers:and,

| Formattad: Font: Vardana !

Formaattad: List Paragraph, Outins numbered -+ Leval: 2 +
Numbaring Styler 1, 2, 3, ... + Stoet 8t2 1 + Alignment; Left +
Altgned at: O om + Tab aferz 1.1 e 4 Indent st 1.1 .om,
Keep with neat, Tab stops: Hot st 1iem + 14om

| Formatted: Fonk: Vardana |

Formatigd: List Paragraph, Outime numbered + Level: 3 +

Numbaring Style: a, b, ¢, .. + Start att 1 + Allpnment: Lait +
Aligned =tz 1.1 om + Tab aferz 2.2 am + Indant at: 2.2 cm,
Tab stops: Mot at 11 <m + 14 .<m

{ Formorthest: Fook: Vardana |
| Formattad: Font: Verdana |
| Pormatted: Font: Verdana |
?nmﬂ:lul st Paragraph, Qutine numbered + Level: 3 + ]

Numbering Style: 3, b, C, ... + 5@ ab: 1 + Aignment: Left +

|Alg1edat: 1.1 cm + Tab after: 2.7 am + Indent at 2.2 om,
| Tab staps: Hot &t +1em 4 14em

]M: Font: Verdana
| Formattea: Font: verdana ]
| Formatted: Font; verdana |
| Pormatbad; Font: Verdana ]

[ Formatted: Font: Verdana ]
[ Pormattet Font: verdana J

| Pormatted: Font: Verdana ]

Pormatbad: List Paragraph, Outline numbered + Level: 3 +
HKumbering Styde; a, b, ¢, ... + Start at! 1 + ARgnmeant: Left +
Abgned at: 1.1 cm + Tab after: 2.2 cm + Indent at: 2.2cm,
| Tab stops: Notat 11 em + 14 cm
[Fom&ad:ﬁ:nt:\ferdam

| Pormattad: List Paragraph, Dutiing numberad + Leval: 2 +
Numbering Styler 1, 2, 3, ... + Staut at: 1 + Alignment: Left +
Aigred at: 0w + Tab after: 1.1 cm + Indent at: 1.1 om,
Keep with next |

[ Formptted: Font: Verdana
| Formattad: Font: Verdana |

Foumnatted: List Paragraph, Outine numbered + Leved: 3 +

Numbering Styles a, by, &, . + Start at! 1 + Alignment: Laft +
AMigred stz 1.1¢m + Tab after: 22 em + Indent at: 2.2 om,
| Tab stops: Mok at 11 em + 14 cm

Fomatted: Font: Vardana |
Famam Font: Verdana |
| Pormatted: Font; verdana |

B




(L) The Trustees may flll any casual vacancy in the office of auditer by appointing an;
auditor to hold office until the conclusion of the next sssusigenera| meeting of
Congumers (but, while the vacancy remaing, the surviving or continuing auditer,
if any, may continue to act as auditor}. ,

fi}c) The fees and expenses of the auditor must be fixed: 3

{A4{1)_at the sseualgencral meeting of Consumers or in the way the Consumers <
determine at the meeting, if appointed at the sssvalgenerz| meeting; or

{B)ii3 by the Trustees, If appointed by the Trustees. , s
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4:6(a)  {a}—The Trustees must give no less than iiten (10} working days’ +
notice of the Omﬂﬂﬂ:lﬂﬁl. meetlng of Consumers m@mm_
the pescae
GommTrugg.

{23(b) Every Consumer shall have one vote. N
{b}{g)_The guorum for thearmualthat general meeting is 20 Consumers, =

{e)(d) No business may be transacted at the ansualgeneral meeting of the Consumers Jjf <
a quarum is not present.

of Consumers but

Hono-sudh Rogulationshave brsan sssuaty th h-praceedings-shall beda:ermmed by the
FassteasChairperson of the Trust,
9.6 {a}—
10-4(a) If ne auditor is appeinted n accordance with clause 209.5(a) or a casual

vacancy in the office of auditor Is not filled within one month of the vacancy
oocurting In accordance with clause 209,5(b), the Auditor-General shall be the
auditor of the Trust,

{=}(b) The Trustees shall, within five (5) working days of clause 109.7{a} becoming
applicable, give written notice to the Auditor-General of this fact,

{Bi(c) If this clause 10.79.6 applies, the sections and parts of the Public Audit Act 2001 -«
listed In section 19 of that Act shall apply to the Trust until an auditor is
appointed at sranavala general meeting of Consumers, as if references in those
sectlions to a public entity were references to the Trust and with any other
necessary modifications,

10.89.7 The Trusteas shall, from time to time, make a copy of this Deed available to =
Consumers in accordance with clause 4210,

10:09.8
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(a)  keep confidential all Confidential Information {and is existence) which has been
provided to or become available to either the Trust or Trustee(s);

(b) ___not disclose or otherwise publish Confidential Informatien, nor make any copies
of, ot record any extracts from, Confidential Information and must usa thelr
bestreasonable gndeavours to ensure that to the extent possible by law no ather
person does so; and

(¢} __not use Confidential Information other than for the purpose of the proper
discharge in good faith of duties and cbligations created by the Trust, with the
exception of Confidential Information previded in cenfldence to a professional
advisor of the Trust or to a Trustee for the purposes of the obtaining of advice
as to the discharge in good faith of duties and obligations created by the Trust
and with the further expactation of compliance with any srder or determination
made by any Court or lawful authority.

The Trustees acknowledge that a breach of Trusteeship dealing with matters of
confidentiality and Confident/al Infarmation may amount to a breach of trust of such a
serious nature as to justify an expectation of resignation by the defaulting Trustes,
failing which action by the Trust for removal from office may be proper.

11,10 INFORMATION TO CONSUMERS

Subjestto-dauss104-SecFor the purpese of complying with any requirement under this

-

Dead tn make any document or infarmation available to Consumers, it shall be
sufficient for the Trustees to make such document or information available forinspection
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312:12 VARIATION TO TRUST DEED h
121121 The Trustees shall have the power by Special Resolution {of which notice to “.

propose that Special Resolution shall have been given in the notice convening the
meeting) to alter or amend the terms of this Deed other thanshuelidandtheprovidans

clauiidindy,
) clauge 12.2 and the provisions set out in ¢ 12.2 whi all only be capable
of baing altered or amended in the marmer set out in clause 12.2; and
(b} the dafinition of “Residuary Beneficlary®, clauses 5.3, 5.4, 6, 7, this clayse
12.2 The Trustees shall have power as-s-unan Jusorofal-the Frusteesafter-fo alter or
amend:

than seventy five percent (75%) of the votes received are In Favaur of the

alteration or amendment:

(i) the alteration or amendment is approved by a unanimaus resolution of all
the Trustees: and
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45.14 LTABILITY AND TNDEMNITY. =

[a} A Trustee wil, be liable only for any 1085 retetidbutable-to-that-Trustes's-swa-disherosty

! i r

e for any loss attrlbu to any, breach of trust by =——

liable Far failurafailing to take, any proceadings against & co-Trustee for any
Jbreach or alleged breach of trust-eommitiedbysusheoTrusteg, R
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DR ¥ i R o

rustee (including any action o 1 mea 1 tha 0 ynreasonable
ne regsonable trus! n the Trustee” 5l im t ircumstances w
nsiderad the con i with the r: nd duties of a trustee

baving regard to the foilowing factors;
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1415 NOTICES -

17115.1 Any notices or documents to be glven to the Trustees pursuant Lo this Deed
shall ba in writing signed by the parson giving the notice and sarved at the office of the
Trust.

17215.2 Any notice or document given pursuant to clause 27151 shall be deemed to be -«
duly given or made:

(a)  if delivered by hand, when so delivered;
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Trust Fund and othemlse act for the beneﬁl: of the beneﬂciarles of the Truﬂ,
accordance with the terms of the Trusl,

8 Duty of care: In administering the Trust (other than when exerclsing a

digeretion to distribute Trust pro aT must exerci re il
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9 is to be regarded as a modifl ion 32 of the Trusts Act,

non-exercise of a discration is mo to the extent that a Trustee m ind o
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{g)  decuments of appointment, rernoval, and discharge of Trustees (including
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24 MEETINGS OF TRUSTEES

81——The Trustees shall-beld-s-AraatGeneni-Mesting-ni-latorthan-iy-S0-Novambar-in-eash
eolapdoryosm

dove-notics—of-the- ] 1 ikl
&2 Fho-Fesratorpshollgheseloas-thon-thir Ry f gotha

B'qﬂﬁ Jadi !-;:l |“.. d Fne DH‘O‘E

86{2) The Trustees shalk stherwiseZ of this Gehedule 2, meet at such times and places 4
as they may agrea to dispatch the business of the Trust., The Trustees shall
be entitied from time 1o time to develop protocals and standing orders for
the management of Trustee behaviour and for the orderly conduct of
Trustee meetings, and any such protocols and / or standing orders so
adopted shall bind Trustees in their administration of the Trust.

&3(b) ot o : u3 5 arpfny, three {3) or more
‘I'rustees may at any tnme summon a meel:ng of Trustees. ,

9.5 NOTICE OF MEETINGS i

(2) _ Notice in writing of every meeting shall be sent by such method of delivery < --

{whether electronic ¢r otherwise) as Is determined by the Trustees from

time to time to each Trustee by the SeeretaryChief Executive or other
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CONSUMER CONSULTATIVE PROCEDURE

In respect of any provision of this Deed which requires the Trustees to Implement a -5

Consumer Consultative Procedure, the Trustees shall:

(a) {a}—Place notice of the proposal before a meeting of the Trustees; -

Deed;

() __te——In every notice given undar paragraph (b} of this schedule, specify a pariod
within which Consumers interested in the proposal may make submissions on the
propesal to the Trustees;

{0} fd3—Fnsure that any Consumer whe makesYygitte
within the perlod specified In the noti u raph {b) of this

schaduleSchedule 3 is given a reas |
() __ {e}—FEnsure that every méh issions are heard are open 10 .

Consumers; and

(f)___{H——Make all written submissiondon the proposal {excluding addrass detalls of the+
i If vallable to Consumers, _

The period specified pursuant to paragraph (c) above shall be not less than one month and
no more than three maonths.
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TECT CONSUMER TRUST -

Part 1 - ELIGIBILITY CRITERIA
1___General ellgibility
To be eligible to receive a Rebate, Consurnets must meet the following criteris:

(@) Initial | eliaibilie

ligi ive a Rebat lu
person is a Consumer if the person is named in the records of
LI~LL = = ] al (24 RIRINN R = i v A =

1N C = ALl = |
1CPs in the District) for each Consumer will be determined as at 9am on
the Recorg Date and may on gr-c thercafter Dy up to 1l
Ps (DUt will TOr this VOIQANGe ST DL JECIedSe ne cOtera o

eligibi et o Lthis Re -.—_A'm hig Beed are not met for an
reason).

b Dogoing general efgeilil .
A person who is e tﬁl- Fa T o the Re dil remain
el Re e | B i

a Consumer ({d ety refh ellaible to rece

accordance wi :--MM his Rebate Policy) fo h time as
ha person rotaiMean Jf'ﬂ-r';g.u o pay Trustpower or the Third Paity

as the case may ke,
Uskpower or tha ‘ Patty to the Consumer” P & Pg, as the
€, subpje
Policy,
T may review a r ibill r i

'
preceding 1 October to 31 March period.
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(

A description of the key proposed variations to the existing deed of trust, on a

clause by clause basis

Clause of proposed
deed

Description of key changes

Parties to the deed

The trust was originally settled by the original Trustpower
entity {the predecessor to the existing Trustpower). Thisis a
matter of historical record and can be removed now as It is
not necessary to state this on the front of the deed. Likewise
the names of the original Trustees are no longer relevant and
can be removed.

Background recitals (the

The recitals originally described the settling of the trust by

“Whereas” provisions the original Trustpower pursuant to the Establishment Plan in
1993, This is also a matter of historical record and can be
shortened. The recitals have been updated to do that and to
refer to the more recent history of the Trust and the creation
of the existing Trustpower entity in 2016.

Clause 1: A number of definitions have been updated and redundant

Definltlons and ones no longer needed have been removed. Key changes

construction are:

Chief Executive: This role was not referred to in the original
deed but has been added as various tasks have been given to
the Chief Executive in the amended deed, in relation to the
proceedings of meetings of the Trustees (see clauses 5, 7
and 8 of Schedule 2).

Code of Conduct: This is no longer needed in this amended
deed as the Trustees of the Trust will be the Trustees
appointed from time to time under the TECT Community
Trust, and that trust deed will contain its own rules for the
election and appeointment of the trustees.

Code of Practice: This is no longer needed as the practices of
trust administration have developed over the decades since
the trust was established and the Trustees will be regulated
more clearly by the new Trusts Act 2019. Reflecting that new
Act, the amended deed sets out Trustee duties clearly (see
Schedule 1).

Consumer: This has been substantially amended given the
purpose of these amendments. See comments below
regarding clause 4,2 of the Trust Deed which regulates the
identity of the Consumer group,

Consumer Consultative Procedure: This is meostly unchanged
and now Ipcated at Schedule 3. Paragraph (F) has been

100414205/8360006.1
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changed to permit Trustees to withhold address details of
submitters to protect their privacy,

Directors, Dividends, Other Securities, Securities and Shares:
These definitions have all been deleted as they related
specifically to the relationship between the Trust and
Trustpower. The majority of the Trust’'s assets are no longer
represented by Trustpower shares and many of these
provisions (to which the definitions related} will essentially he
redundant if the restructuring proceeds, so hava been
removed.

District: this remains a key concept and has been updated to
refer to a map which is attached as Schedule 4.,

Effective Date: This is the date of amendment of the Trust
Deed,

Independent Retuming Officer: This is no longer needed in
this amended deed as the Trustees of the Trust will be the
Trustees appointad from time to time under the TECT
Community Trust.

Termination Date: This refers to the final winding up of the
Trust. The Trust is expected to continue until the end of
2050, but may be wound up earlier if there is Insufficient
funds remaining to pay Rebates or if a Consumer
Consultative Procedure has been followed in accordance with
clause 12.2,

Clause 2:
Mame of the Trust

The name of the Trust has been modernised to the TECT
Cansumer Trust, reflecting the name by which it has become
known and retaining its focus on the consumers,

Clause 3:
Declaration of Trust

This clause has beean updated to reflect the present
amendments to the Trust Deed but these changes are not
material,

Clause 4:

Purpose of the Trust and
principal meaning of
Consumers

Clause 4 is in two parts. The first part, clause 4.1, retains
the concept from the original Trust Deed of the Trust existing
for the benefit of Consumers, but it has been modernised and
simplified.

Clause 4.2 then go on to describe who Consumers are:

+« Clause 4.2 provides that a Consumer is a custormner of
Trustpower on 28 January 2021, being the date the
strategic review of its retail consumer business was
announced by Trustpower, for such time as that person
remains a customer of Trustpower or a third party that
may acquire Trustpower’s business of supplying efectricity
and otherwise satisfies the Eligibility Criteria contained in
the Trust’'s Rebate Policy. That Rebate Policy is now
attached as Schedule 5 of the Trust Deed.

100414205/8360006.1




+ Clause 4.3 provides that those Consumers will continue to
be Consumers (and therefore be entitled to Rebates) if
another party subsequently buys what was originally
Trustpower's electricity supply business or merges into
the entity to which Trustpower sold that business.

Clause 5:

Trusts of Income and
Capital untif Termination
Date

Clause 5 now reflects clause 5 and 6 of the existing Trust
Deed. Those clauses have been simplified and modernised.
Clause 5 now provides for the payment of an annual rebate
of $500 to each Consumer, in accordance with the Procedure
set out in Part 2 of Schedule 5 (Rebate Policy),

The concept of pravision of indirect benefits to Consumers
has been removed, as provision of such benefits to the wider
community will be the role of the new TECT Community
Trust, while the only purpose of the TECT Consumer Trust will
be to pay Rebates to Consumers.

Clause 6

Trusts of Income and
Capital on the
Termination Date

Clause 6 has also been simplified. The clause provides that
on the Termination Date (see clause 1.1 above for a
description of the Termination Date definition}, the Trustees
are to distribute whataver is left in the trust fund to the
Trustees of the TECT Community Trust. The clause
corresponds to clause 6.2 of the existing Trust Deed.

Clause 7:

Appaintment, retirement
and proceedings of
Trustees

This clause (which corresponds to clause 7 of the existing
Trust Deed) provides that the rules in Schedule 2 govern the
appointment and retirement of Trustees, and the proceedings
of meetings of Trustees. This is similar to the existing Trust
Deed, except that the rules set out in the Schedule have
been simplified and modernised:

¢ In particular, clauses 1 and 2 of Schedule 2 provide that
the Trustees will be the same persons who are elected or
appointed as the Trustees of the TECT Community Trust.
This has enabled the previously detailed rules around
appoeintment and election of Trustees to be removed
{those provisions are included in the trust deed of the
new TECT Community Trust).

+ The remaining clauses of Schedule 2 address procedural
matters such as the regulation of Trustee meetings.
These have been modemised and simplified but are not
materially different in substance from the existing
provisions of the Trust Deed regulating the meetings of
Trustees.

Clause 8:
Trustees’ powers

Clause 8 corresponds to clauses 8 and 9 of the existing Trust
Deed. The clause has been modernised to reflect the new
Trusts Act 2019 (which came into force in January 2021).
That new Act confirms that trustees of trusts have the same
wide powers as a natural person when it comes to ownership
and management of trust assets, ensuring that they can
manage the trust assets effectively. Clause 8.1 reflects this.
Clause 8.2 specifically confirms that the Trustees have the
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power to loan the funds comprising the trust fund to the
TECT Community Trust (which will invest the funds and pay
an interest rate return to the TECT Consumer Trust),

The restrictions in clause 9 of the existing Trust Deed relating
to the continued ownership of Shares in Trustpower have
been removed from the amended deed. The restrictions will
not be necessary or appropriate if the proposed restructuring
is undertaken as TECT's shareholding in Trustpower would be
settled into the new TECT Community Trust, following the
undertaking of the Consumer Consultative Procedure as
contemplated by clause 9.

Clause 9;
Duties of Trustees

Clause ¢ {which corresponds to clause 10 of the existing
Trust Deed) has been updated to refiect the provisions of the
new Trusts Act, which sets ocut mandatory and default duties
applicable to trustees:

¢ Clause 9.1 in partlcular reflects this and provides that the
Trustees are subject to the duties set out in Schedule 1.

s+ Clause 9.2 to clause 9.8 reflect the provisions of the
existing Trust Deed but have been modernised and
simplified. The Trustees must continue to prepare
financial statements and make these available to
Consumers {clauses 9.2 to 9.3), and keep confidential
infermation safe (clause 9.8}, They must also ¢ontinue to
arrange a general meeting of Consumers, at which the
auditor is appointed {clause 9.4 to 9.6). These provisions
have not been materially changed in substance from the
existing Trust Deed.

Clause 10; Certain modernisation or consequential amendments have
Information to been made (for example, now refers to information being
Consumers rmade available on the Trust's website) but this clause is
materially the same as clause 11 of the existing Trust Deed.
Clause 11; The Trustees will not be entitied to be remunerated for their
Remuneration of services as trustees of the TECT Consumer Trust, under
Trustees clause 11 of the deed as amended (corresponding to clause
12 of the existing trust Deed). The trustees of the TECT
Consumer Trust will be the same as those of the TECT
Community Trust and the trustees may be remunerated for
their services under the Community Trust. Clause 11 does
permit the Trustees of the TECT Consumer Trust to be
reimbursed for their expenses.
Clause 12: This clause (corresponding to clause 13 of the existing Trust

Variation of trust deed

Deed) has been amended to increase the number of clauses
and important terms In the deed which cannot be amended
by the Trustees without first undertaking a Consumer
Consultative Procedure, to protect the interests of Consumers
and reflect that the Trustees will have less discretions in
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managing the Trust Fund following the proposed
restructuring.

Clause 13:
Winding up of Trust

As noted above, the Trust Is expected to contlnue until the
end of 2050. However the Trustees may wind the Trust up
earlier if they believe that the Trust Fund is not sufficient to
énable the Rebate payment, or if they have followed a
Consumer Consultative Procedure. This clause refiects this
updated arrangement, and can be compared to clause 14 of
the existing Trust Deed.

Clause 14:
Liability and Indemnity

The Liability and Indemnity clauses from the existing Trust
Deed (clauses 15 and 16), addressing when Trustees are
liable for losses caused and when they are entitled to an
indemnity out of the assets of the Trust, have been
modernised in light of the new Trusts Act and combined.
Substantively though the clauses are materially similar to
those in the existing Trust Deed. A key provision of the new
Trusts ‘Act, which is reflected in these new provisions, is that
Trustees may not be indemnified by the Trust if they are
grossly negligent (refer clause 14.2).

Clause 15: This clause is not changed in substance from clause 17 of the
Notices existing Trust Deed. Certain modernisation / consequential
amendments have been made (for example, the clause now
refers to notice being duly given or made by email).
Schedules
Schedule 1: Refer comment at clause 9 above.

Trustees Duties

Schedule 2:
Appolntment, retirement
and proceedings of
Trustees

Refer comment at clause 7 above.

Schedule 3:
Consumer Consultative
Procedure

Refer comment at clause 1.1 above,

Schedule 4:
Map of District

Refer comment at clause 1.1 above

Schedule 5;
Rebate Policy

Refer to comment at clause 5 above.

15 February 2021
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Better together.

Teustpower Limited

108 Durharm Streer
Taurange

Postal Address:

Private Bag 12023
Tavranges Mail Centre
Tauranga 3143

18 February 2021 0800 ¥2 93 02
Auekisng
Wel_li.ngl:on

Bill Holland e ehureh

Chair

TECT 0800 87 87 87

The Kollective

DX Box HP40007

Tavranga 3112

Dear Bill

Thank you for engaging in recent discussions relating to Trustpower’s decision to undertake a
strategic review of its retail business. Given that TECT's beneficiaries are our customers in the
Tauranga/Western Bay of Plenty region, it was important that TECT was briefed on this matter in
confidence in arder to allow It time to consider the Implications for the Trust.

Both Trustpower and TECT share a commeon goal of seeking the best possible cutcome for our
customers.

We understand that TECT’s intention is to consult with its beneficiaries on TECT's draft proposal that
you recently shared with us. We have considered the reform process set out In that draft proposal,
which includes community consultation and an application to the High Court, and consider that
process to be right and robust.

Trustpower supports TECT's proposal because it substantially protects the rights of existing
beneficiaries to continue to receive TECT rebate payments at current levels until 2050, irrespective of
the outcome of the strategic review,

We will keep you informed of process as we undertake the strategic review.

Kind regards

T

Paul Ridley-Smith
Chair
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2: TECT At the heart of
PO Box 37

7th Avenue
Tauranga 3144

18 February 2021
Dear TECT beneficiary

TRUSTPOWER IS CHANGING, SO TECT MUST CHANGE TOO.

5 things you need to know:

1. Trustpower is undertaking a strategic review of its Retall Business that includes a potential sale. This means
that TECT also needs to review its structure and any changes required to it.

2. If asale does take place, unless TECT changes its structure, the status of you - its beneficiaries - will be
under threat.

3. The TECT rebate is protected under the proposed new structure for approximately 30 vears. Based on current
financial projections you will continue to receive it until the end of 2050,

4. As a beneficiary of TECT you do not need to do anything further.

5. If you'd like to know more, read on or go to www.tect.org.nz

What is happening and why is TECT putting forward this proposal?

We know that many of you will be wondering why TECT is again considering changes to its structure. The simple
answer is because we have to.

Trustpower’s decision to conduct a strategic review and potentially sell its Retail Business means that TECT
must also consider changes to its structure and the way it operates,

This is because a sale of Trustpower's Retall Business to 5 third party means that, under the TECT Trust Deed,
TECT's beneficiaries will no longer be you - Trustpower’s local retail customers. This means that you would no
lenger be entitled to receive a rebate.

TECT TECT rebate Trustpower s
oWhs 26 8% poes to all Trusipower customars In d‘anging
of Tﬂ.lstpo‘wer Tamanga & Western Bzy of Plenly and considering thz azle

of It cetail business

I LOZN Y-

TECTs beraheiarize will na langer be
Trustpower's local retall customers and
They

TECT. = to
must change your rebate
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Instead, the beneficiaries after a sale would be only a small number of larger commercial and industrial electricity
users in the Tauranga and Western Bay of Plenty region who will remain customers of the Trustpower Generation
business if the Retail Business is sold.

As such, if and when a sale occurs TECT will not be able to fulfil its purpose, which is to benefit the broad base of
electricity customers of Trustpower in Tauranga and the Western Bay District.

In practice, this means that the Trustees will not be able to distribute rebates ta local retail customers and TECT
will effectively be frozen. The direct TECT rebate te you will stop.

Even if the current strategic review by Trustpower does not lead to a sale in the short term, it demonstrates the
ongoing uncertainty of the ownership of the Retail Business and the Trustees believe that the structure of TECT
needs to change to future-proof the Trust and the rebate.

Following Trustpower's announcement, the Trustees are therefore required to act now to consider updating the
structure of TECT in order to meet their obligations under the TECT Trust Deed. The Trustees note that they wish
to proceed with a restructure of TECT irrespective of whether Trustpower is ultimately successful in selling the
Retail Business.

We are now seeking your views on this proposed new structure for TECT.

How is TECT changing?

{n considering options for a new structure for TECT and the transition to it, the Trustees have been guided by four
key principles:

1. TECT's purpose - the purpose and intent for which TECT was created.

2. Maintaining TECT's capital - so that a trust can continue for future generations.

3. Legal obligations and Trustee duties - doing nothing is not an option.

4, Fairness - current beneficiaries and future generations all benefit.

We also heard your feedback in 2018 loud and clear and know how important the TECT rebate is to you.

The proposal therefore ensures that the rebate will continue to be paid for approximately 30 years, to every
existing retail customer who remains an electricity customer of Trustpower or a buyer of Trustpower’s Retail Business.

How TECT

needs to change o+

to protect your [ S T Ec T ]
rebate and

continue to | |
benefit the local

c ommunity. Current TECT New TECT

Consumer Trust Community Trust

FoR

Fetatne sufficient funds Fecused on grants

50 you £2n continue 1 recelve the ing boogl comrmunily profecis

rebate for approximately 30 rears’

*If the conditions set out in the CIM are mar

The steps for change include:

Step 1

TECT would retain funds which are sufficient to pay a yearly rebate to all existing beneficiaries {as of Thursday
28 January 2021 for approximately 30 years li.e., the intention is to retain enough funds to pay, based on
current financial projections, rebates until 31 December 2050). The amount and structure of that retention has

J
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been developed using independent customer information from Trustpower to determine an approptiate churn
assumption, and financial medelling from KPMG. The range is in the order of $291 million to $413 millien. The
Trustees have yet to finalise the retention, but intend to focus towards the high end of the range.

An existing beneficiary is essentially a customer of Trustpower in the defined Tauranga and Western Bay of Plenty
District who currently is eligible to receive a rebate,

s The rebate will be $500 a year for the first ten years, will increase to $600 in 2030 and increase further to
$700 in 2040, to take account of inflation. $500 was the averaged median rebate payment over the five
previous years,

s Rebates will be paid on the usual six monthly TECT cycle.

s To receive a rebate a beneficiary must remain a customer of Trustpower or the buyer of the Retail Business {or
a subsequent buyer), in the district - subject to limited exceptions. If you leave, the rebate stops?.

» New customers and the current customers of the new business do not become beneficiaries.

e At 31 December 2050, TECT must be wound up (if it has not been wound up earlier for example, due to the
trust fund all having been paid out as rebates), and its remaining assets will go to the new TECT Community
Trust described below.

There is ho guarantee that rebates will be paid out until the end of 2050, but that is the current projection based
on financial modelling. If the trust fund has been paid out in full earlier, TECT will be wound up and rebates will end.

The changes will be implemented by changing the TECT Trust Deed as summarised in the Consumer Information
Memaorandum dated 18 February 2021, such as changes to the definition of Consumer, the distribution clauses to
lock in the rebates, the removal of the restrictions on selling Trustpower Shares, the provisions regarding trustees
and the provisions about winding up.

Step 2:

The balance of TECT's funds {including its shareholding in Trustpower} would be transferred to a new long-term
community trust focused on grants for local communpity projects.

Why is TECT proposing to change this way?

The declsion by Trustpawer to conduct a strategic review and potentially sell its Retail Business means the
Trustees must act now to futureproof the structure of TECT and protect the rebate for existing beneficiaries.

The proposed new structure will alsa resolve several important issues with the existing structure that have
develaped in recent years and pose ongoing risks te TECT.

1. A shrinking beneficiary base - when TECT was formed in 1993, 100% of electricity consumers in the Tauranga
and Westemn Bay of Plenty region were beneficiaries. Today it's around 59% and decreasing by the day as more
consumers choose to move to other electricity providers.

2. Structural Issues - concern has been expressed previously about matters such as the relationship between the
TECT rebate and Trustpower and there is a risk that this could be raised again.

3. Trust law changes - Trustees need to balance current and future beneficiaries, and to provide in effect
intergenerational benefits, The new Trusts Act, which came into force in January 2021, changes TECT so that it
has a total life of 125 years, placing more emphasis on future beneficiaries.

The changes t0 TECT's structure we are proposing will help resolve all these challenges and make sure that
Trustees are meeting their obligation to maximise the beneafit of the Trust for all beneficiaries.

What can't we do?-
In considering options for the future of TECT, the Trustees have also carefully considered and ruled out the following;

1. Stop Trustpower selling the Retail Business - TECT is a minority shareholder in Trustpower with only 2 26.5%
stake and therefore could not stop Trustpower from undertaking any proposed sale of the Retail Business.

1 Same exemptions apply, See the Consumer Information Memorandum for more information.

o
e T ECT P: 07 578 5094 | E: info@tect.org.nz | www.tect.org.nz



2. Continue with the status que - any potential sale of the Trustpower Retail Business would mean that only
those customers of the remaining Trustpower generation business {commercial and industrial customers) would
be benefciaries of TECT. The previous retail customers would no longer be beneficiaries. This is unfair, which
is why it is proposed that rebates continue for those who were beneficiaries on Thursday 28 January 2021. In
addition, the other Issues with the structure noted above would became even more pronounced.

3. TECT remains unchanged and simply makes the customers of the new company the beneficiaries of TECT -
this would be against the scheme and purpose of TECT, as at that point TECT would not own any shares in the

new company.

4. Wind up TECT and pay out beneficiaries - winding up TECT would be against the scheme and purpose of TECT,

What now?

The strateglc review and potential sale of Trustpower’s Retail Business means that TECT must act to safeguard its
future - we have no choice,

As Trustees, we believe that the new structure set out for TECT in this Consumer Information Memorandum will
ensure the success of TECT for the Tauranga and Western Bay community for current and future generations,
while protecting the rebate for existing beneficiaries for approximately 30 years,

We are particularly excited about the ability the proposed new structure wlll deliver to TECT in the future to fund
maore community projects, like the local rescue helicopter service and St John's, which serve and benefit everyone in

our community.

We urge you to read the Consumer Information Memorandum carefully, to visit www.tect.org.nz for more
information, and to come along to the consumer information sessions being held over the next month. You have
the ability to make a submission in writing, and you will also have the opportunity to talk to your submission should

you wish to.

Once the public consultation process is complete, Trustees will make a decision on how to proceed,

As a final independent step, any changes the Trustees then propose will be reviewed by the High Court which will be
asked to endorse the proposal and process. Consumers will be given an opportunity to make submissions to the High

Court if they wish.

Please see the Consumer Information Memorandum for further important information.

Yours sincerely,

The Trustees of TECT

The Consultation Process
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Formal Notice of Proposal
This document is a formal notice of proposal under the TECT Trust Deed.

Notice is hereby given by the Trustees of TECT in accordance with clause 11 of the TECT Trust Deed dated

21 December 1993 {as amended from time to time) to all of its Consumer beneficiaries of the proposal set sut in
this notice,

The foltowing proposal is requiired to be disclosed pursuant to the Cansumer Consultative Procedure set out in
Schedule Il to the TECT Trust Deed and therefare this Notice of Propossl is being given for that purpase.

The Trustees propose the following:

*That TECT restructures in the manner set out in the Notice of Proposal dated 18 February 2021 and as referred toin the
Consumer Information Memarandum dated 18 February 2021, including by amending the TECT Trust Deed, establishing
the TECT Communify Trust, causing TECT's indirectly held shares in Trustpower to be transferred into that new trust, and
making the distributions and rebate payments referred to in those documents.”

TECT beneficiaries who would like to give feedback on the proposal are invited to make a written submission by
4pm 22 March 2021. Please see the TECT Beneficiary Feedback Form available for download at www.tect.org.nz.

Consumer Information Sessions

For more information visit www.tect.org.nz or join us at one of the below Information sessions.

m 6.30pm m 2.30pm m 12pm

3 Club Mount Maunganul, 4 Tauranga Yacht Club, 7 Te Manawaroa,
MaRcH 45 Kawaka Street, MARCH 70 Keith Alien Drive, marcH  Level 1 University of Waikato,
Miount Maunganui. Tauranga. 101 Durham Street, Tawanga,

&
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1. Notice of Proposal

TRUSTPOWER IS CHANGING, SO TECT MUST CHANGE TOO.

5 things you need to know:
1. Trustpower is undertaking a strategic review of its Retail Business that includes considering its sale. This
means that TECT also needs to review its structure and any changes required to it.

2. If a sale does take place, unless TECT changes its structure, the status of you - Its beneficlaries - will be
under threat.

3. .The TECT rebate Is protected under the new structure for approximately 30 years. Based on current financial
projections you will continue to receive it until the end of 2050.

4, As a beneficiary you do not need to do anything further,
5. If you'd like to know more, read on or go to www.tect.org.nz

What is happening and why Is TECT puiting forward this proposal?

We know that many of you will be wondering why TECT is again considering changes to its structure, The simple
answer is because we have to.

Trustpower's decision to conduct a strategic review and potentially sell its Retail Business means that TECT must
also conslder changes to its structure and the way it operates,

This is because a sale of Trustpower’s Retail Business to a third party means that, under the TECT Trust Deed,
TECT's beneficiaries will no longer be you - Trustpower's local retail customers. This means that you would no
longer be entitied to receive a rebate.

TECT TECT rebate Trustpower is

owns 26.8% goes to all Trustpowes custorners in changing
of Trustpower Taurangs & Westem Bay of Plenty and conshdeving the sale
of its retall business

h ﬂ( $ Jo) gﬁi

TEC T benefcizrles wili o lanper ba
Trustpower's local retall customers and

they

to

must change ; your rebate

Instead, the beneficiaries after a sale would be onfy a small number of larger commercial and industrial electricity
users in the Tauranga and Western Bay of Plenty region who will remain customers of the Trustpower Generation
business if the Retail Business is sold,

As such, if and when a sale occurs TECT will not be able to fulfil its purpose, which is to benefit the broad base

of electricity customers of Trustpower in Tauranga and the Western Bay District. In practice, this means that the
Trustees will not he able to distribute rebates to local retail customers and TECT will effectively be frozen. The
direct TECT rebate to you will stop.

Even if the current strategic review by Trustpower does not lead to a sale in the short term, it demonstrates the
ongoing uncertainty of the ownership of the Retail Business and the Trustees believe that the structure of TECT
needs to change to future-proof the Trust and the rebate.

&
e TECT P: 07 578 5094 | E:info@tect.org.nz | www.tect.org.nz



Following Trustpower's announcement, the Trustees are therefore required to act now to consider updating the
structure of TECT in order to meet their obligations under the TECT Trust Deed. The Trustees note that they wish
to proceed with a restructure of TECT irrespective of whether Trustpower is ultimately successful in selling the
Retail Business.

We are now seeking your views on this proposed new structure for TECT.

How is TECT changing?

In considering options for a new structure for TECT and the transition to it, the Trustees have been guided by four
key principles:

1. TECT's purpose - the purpose and intent for which TECT was created.

2. Maintaining TECT’s capital - so that a trust can continue for future generations.
3. Legal obligations and Trustee duties - doing nothing is nat an option.

4. Fairness - current beneficiaries and future generations all benefit,

We also heard your feedback in 2018 loud and clear and know how important the TECT rebate is to you,

The proposal therefore ensures that the rebate will continue te be paid for approximately 30 years, to every
existing retail customer who remains an electricity customer of Trustpower or a buyer of Trustpower’s Retail Business.

How TECT
needs to change 7

to protect your [ 5« T E c T Ll
rebate and

continue to | I
benefit the local
community.

Current TECT New TECT
Consumer Trust Cammunity Trust

AL

Retalns sufficient funds Facused on grants
£0 ¥ £AN continue o recelive the for tocad community prajects
rebate For approdimataly 30 years”

“If the conditions set out in the CIM are st

The steps for change include:

Step 1:

TECT would retain funds which are sufficient to pay a yearly rebate to all existing beneficiaries (as of Thursday
28 January 2021} for approximately 30 years (i.e., the Intentien is to retain enough funds to pay, based on
current financial projections, rebates until 31 December 2050). The amount and structure of that retention has
been developed using independent customer information from Trustpower to determine an appropriate churn
assumption, and financial modelling from KPMG. The range is in the order of $291 million to $413 million. The
Trustees have yet to finalise the retention, but intend to focus towards the high end of the range.

An existing beneficiary is essentially a customer of Trustpower in the defined Tauranga and Western Bay of Plenty
District who curreptly is eligible to receive a rebate.

¢ The rebate will be $500 a year for the first ten years, will increase to $600 in 2030 and increase further to
$700 in 2040, to take account of inflation. $500 was the averaged median rebate payment over the five
previous years.

» Rebates will be paid on a usual six monthly TECT cycle.
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* To receive a rebate a beneficiary must remain a customer of Trustpower or the buyer of the Retail Business {or
a subsequent buyer}, in the district - subject to limited exceptions. Iif you leave, the rebate stops!.

s New customers and the current customers of the new business do not become beneficiaries.
e At 31 December 2050, TECT must be wound up (if it has not been wound up earlier for example, due to the

trust fund all having been paid out as rebates), and its remaining assets will go to the new TECT Community
Trust described below.

There is no guarantee that rebates will be paid out until the end of 2050, but that is the current projection based
on financial modelling. If the trust fund has been paid out in full earlier, TECT will end and rebates will end.

The changes will be implemented by changing the TECT Trust Deed as summarised in the Consumer Information
Memorandum dated 18 February 2021, such as changes to the definition of Consumer, the distribution cfauses to
locic in the rebates, the removal of the restrictions on selling Trustpower Shares, the provisions regarding trustees
and the provisions about winding up. '

Stap 2:
The balance of TECT's funds {including its shareholding in Trustpower) would be transferred to a new long-term
community trust focused on grants for local community projects.

Why is TECT proposing to change this way?

The decision by Trustpower to conduct a strategic review and potentially sell its Retail Business means the

Trustees must act now to futureproof the structure of TECT and protect the rebate for existing beneficiarias.

The proposed new structure will also resolve several important issues with the existing structure that have

developed in recent years and pose angoing risks to TECT:

1. A shrinking beneficiary base - when TECT was formed in 1993, 100% of electricity consumers in the Tauranga
and Western Bay of Plenty region were beneficiaries. Today it's around 59% and decreasing by the day as
mere consumers choose to move to other electricity providers.

2. Structural issues - concern has been expressed previously about matters such as the relationship between the
TECT rebate and Trustpower and there is a risk that this could be raised again.

3. Trust law changes - Trustees need te balance current and future beneficiaries, and to provide in effect

intergenerational benefits. The new Trusts Act, which came into force in January 2021, changes TECT so that
it has a total life of 125 vears, placing more emphasis on future beneficiaries,

The changes to TECT"s structure we are proposing will help resolve all these challenges and make sure that
Trustees are meeting their obdigation to maximise the benefit of the Trust for all beneficiaries.

What can’t we do?
In considlering options for the future of TECT, the Trustees have alse carefully considered and ruled out the following,

1. Stop Trustpower selling the Retail Business - TECT is a minority shareholder in Trustpower with only a 26.8%
stake and therefore could not stap Trustpower from undertaking any proposed sale of the Retail Business,

2. Continue with the status quo - any potential sale of the Trustpower Retail Business would mean that only
those customers of the remalning Trustpower generation business (commerdial and industrial customers)
would be beneficiaries of TECT. The previous retail customers would no longer be beneficiaries. This is unfair,
which is why it is proposed that rebates continue for those who were beneficiaries on Thursday 28 January
2021. kn addition, the other issues with the structure noted above would become even more pronounced,

3. TECT remains unchanged and simply makes the customers of the new company the beneficiaries of TECT -
this would be against the scheme and purpose of TECT, as at that point TECT would not own any shares in the
new company.

4. Wind up TECT and pay out beneficiaries - winding up TECT would be against the scheme and purpose of TECT.

1 Some exemptions apply. See the proposed TECT Consumer Trust deed on the TECT website for more information.
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What now?

The strategic review and potential sale of Trustpower's Retail Business means that TECT must act to safeguard its
future - we have no choice.

As Trustees, we believe that the new structure set out for TECT in this Consumer Information Memorandum will
ensure the success of TECT for the Tauranga and Western Bay community for current and future generations,
while protecting the rebate for existing beneficiaries for approximately 30 years.

We are particularly excited about the ability the proposed new structure will deliver to TECT in the future to fund
more community projects, like the local rescue helicopter service and St John's, which serve and benefit everyone
in our community.

We urge you to read the Consumer Information Memorandum carefully, to visit www.tect.org.nz for mere
information, and to come along te the public consultation maetings being held over the next month. You have the
ability to make a submission in writing, and you will also have the opportunity to talk to your submission should
you wish to.

Once the public consultation process is complete, Trustees will make a decision on how to proceed.

As a final independent step, any changes the Trustees then propose will be reviewed by the High Court which will
be asked to enderse the proposal and process. Consumers will be given an opportunity to make submissions to the
High Court if they wish.

Please see the remainder of the Consumer Information Memorandum for further important information.

Yours sincerely,

The Trustees of TECT

The Consultation Process
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Formal Notice of Proposal

This document is a formal notice of proposal under the TECT Trust Deed.

Notice is hereby given by the Trusteas of TECT in accordance with clatse 11 of the TECT Trust Deed dated

21 December 1993 (as amended from time to time} to all of its Consumer beneficiaries of the proposal set out in
this notice.

The following proposal is required to be disclosed pursuant to the Consumer Consultative Procedure set out in
Schedule Il to the TECT Trust Deed and therefore this Notice of Proposal is being given for that purpose.

The Trustees propose the following:

“That TECT restructures in tire manner set out in the Notice of Proposal dated 18 February 2021 and as referred to in the
Consumer information Memorandum dated 18 February 2021, including by amending the TECT Trust Deed, establishing
the TECT Community Trust, causing TECT's indirectly held shares in Trustpower to be tronsferred inte that new trust, and
makding the distributions and rebate payments referred to in those documents.”
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2. Why are the Trustees making this Proposal?

The Trustees of Tauranga Energy Consumer Trust {TECT} {the Trustees) seek Consumers' feedback on a proposal to:

» Future-proof TECT in light of the strategic review, and potential sale, by Trustpower of its consumer electricity,
gas and telecommunilcations businesses (Retail Business); and

s  Whether that sale oceurs or not, resolve several important issues with the existing structure that have
developed in recent years and pose ongoing risks to TECT.

Why are the Trustees making this Proposal now?
TRUSTPOWER IS CHANGING, SO TECT MUST CHANGE TOO.

Trustpower has announced a strategic review of its Retall Business, and a possible outcome of that review is that
Trustpower sells its Retail Business.

If a sale of Trustpower's Retail Business proceeds;

s The current retail and consumer customers of Trustpower’s Retail Business will cease to be "Consumers” under
the TECT Trust Deed on a sale oceurring, as legally the buyer does not become a *successor” of Trustpower
under the TECT Trust Deed.

+ The only "Consumers” of Trustpower for the purposes of the TECT Trust Deed will be the small number of
larger commercial and industrial electricity customers retained by Trustpower in the Tauranga and Western Bay
of Plenty district,

That would mean that TECT would no lenger be able to be administered in 2 way that is consistent with its terms
and objectives, and in a practical sense its purposes will have been frustrated,

Therefare, if a sale proceeds, there is no choice but to undertake some form of change to preserve and protect
those objectives. With no change, current consumers who transfer to a buyer of Trustpower's retail assets would
get no future rebates.

Even if a sale by Trustpower does not follow the strategic review, the Trustees believe that the review indicates
that Trustpower is unlikely to remain the owner of the Retail Business for the whole of the remaining life of TECT
{almost another 100 years), and as Trustpower itself notes there are significant changes in the energy market. That
belief, when combined with the range of other structursl issues (noted below) that have also emerged, reinforce
that there is a need for change whether a sale occurs or not.

As a result of all this, the Trustees of TECT are of the strong view that doing nothing is not an option, Trustees have
agreed on a proposal for change. The Trustees' proposal is a response to Trustpower's strategic review, but the
Trustees are clear that they wish to proceed with the restructure whether or not Trustpower's review leads to an
immediate sale by Trustpower of its Retail Business,

The proposal in Section 3 of this Consumer Information Memorandum is advantageous to the current Consumers
of Trustpower's Retail Business, as they will continue to receive rebates from TECT. It also benefits current and
future members of the Tauranga and Western Bay community through the new charitable trust.

The Trustees have of course considered other eptions, and they are discussed later in Sections 3 and 4 of this
Consumer Information Memorandum along with the reasons why the Trustees are not proposing them.

2 4 “Copsumer* under the TECT Trust Dead i defined, in summary, as a person who s named in the records of Trustpower as being llable to
pay Trustpower any smount for electrical energy supplied or to be supplied to premises situated in the defined Tauranga and Western Bay
of Plenty districts.
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What other structural issues point to a change being appropriate?
The structural issues that have been identified over time are as follows:

» The beneficiaries of TECT, the Consumers, are reducing over time. When the trust was formed in 1993, TECT
served all consumers connected to the electricity lines within the TECT district. Today it is only 59%, and declining.

+ There is a tension between making grants and declining numbers of Consumers - as grants should provide
benefits to Consumers principally. That gets harder over time, and of course there is a degree of impracticality
that has emerged as no charity or community group has only the same beneficiaries as TECT.

+ There is ongolng interest in the relationship between TECT and Trustpower, and the impact of rebates on
electricity pricing. That interest has been from the Commerce Commission and consumers, some of whom
have complained to the Commerce Commission, The Issue was referenced in the recent NZ Electricity Pricing
Review, While no issues were found, the matter will no doubt be examined again at some point.

¢ The Trustees need to balance current and future beneficiaries, and to provide in effect intergenerational
benefits. The new Trusts Act, which came into force in January 2021, changes the trust se that it has a total life
of 125 years, arguably placing mare emphasis on future beneficiaries. The TECT Trust Deed has provision for an
automatic extenslon to that 125 years, which confirms this intention to operate beyond the current consumers.

The Proposal addresses these issues, providing for current and future beneficiaries and providing certainty
around the rebate allowing Trustpower and other market participants to structure their offers to consumers with
transparent information about the rebate,
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3. What is the Proposat?

The Proposal

The Trustees have aimed to develop a proposal that seeks to preserve the interests of Consumers, and grow the
amount it invests for the wider benefit of the community to benefit generations to come,

The following is a summary of the main aspects of the proposal:

]

TECT would be renamed the TECT Consumer Trust.

Consumers (as defined in the TECT Frust Deed) in the Tauranga and Western Bay of Plenty District {also as
defined in the TECT Trust Deed) who are Trustpower electricity customers (Eligible Consumers) on Thursday
28 January 2021 [Record Date}, being the date of Trustpower's announcement of its strategic review, will
continue to receive a rebate from TECT, irrespective of whether Trustpower’s Retail Business is scld or kept.

Eligible Consumers include both retaill consumers and commercial and industrial customers. Current customers
of a buyer of the Retail Business, and future customers of Trustpower or such a buyer are not Eligible
Consumers, and will not receive a rebate.

The annual rebate would be $500 per eligible ICP for each Consumer, irrespective of size or type of consumer,
The number of ICP’s will be capped at the number recorded against the Eligible Consumer on the Record

Date plus the ability to add an additional five {any additional ICP's must be in the TECT district, and meet the
eligibility criteria).

$500 is the averaged median amount of the annual rebates Eligible Consumers received in the previous five years,
Other key attributes of the rebate are:

- The rebate is to be paid in two instalments, i.e. $250 every six months. The trustees would have the right to
modify the frequency of payments.

- The rebate amount will increase to $600 in 2030 and $700 in 2040, to reflect inflation, The TECT Consumer
Trust Deed will prohibit other adjustments, down or up, other than following 2 detailed pracedure including a
consumer consultation and vote, and approval by the High Court.

The current rebate eligibility criteria will largely apply (i.e. must be customer of the refevant company for the
& month period) - see www.tect.org.nz/rebates/

- If a consumer misses a rebate due to not meeting the 6 menth eligibility period, they remain a consumer and
can be included in the next rebate if they meet the following 6 month eligibility requirements. However, if
they miss 3 consecutive rebates, they become ineligible for all future rabates.

Eligible Consumers would remain entitled to receive a rebate for so long as they remain electricity customers of
Trustpower or of the buyer (or any subsequent buyer) of the Retail Business, in each case in the District, untit
TECT is wound up,

A new charitable trust {the TECT Community Trust) would be set up to benefit cammunity groups and
organisations in the Tauranga and Western Bay of Plenty District. The TECT Consumer Trust would distribute
a portion of its assets {including its shares in Trustpower) to the TECT Community Trust when the Proposal
was implemented. In this way, the proposal looks after the interests of future beneficiaries and the entire
community of electricity users in the District,

The TECT Consumer Trust would retain sufficient assets to pay for the rebates to Eligible Consumers lestimated
currently to be approximately 49,000). The amount has been determined by financial modelling undertaken
with support of Trustpower, KPMG and Findex. The amount retained would be loaned to the TECT Community
Trust whoe would invest it, and would pay Interest and repay principal to the TECT Consumer Trust in amounts
sufficient for it to make the rebate payments. The range is in the order of $291 million to $413 million. The
Trustees have yet to finalise the retention, but intend to focus towards the high end of the range.
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¢ The TECT Consumer Trust would be wound up, and its remaining assets would be distributed to the TECT
Community Trust, in approximately 30 vears’ time, The intention is that the TECT Consumer Trust will continue
to pay rebates until 31 December 2050, but if the trust fund is fully spent earlier then the TECT Consumer
Trust would then be wound up.

+ The existing TECT Charitable Trust would be wound up when the proposal was implemented,

The Trustees note that they wish to proceed with a restructure of TECT irrespective of whether Trustpower is
ultimately successful in selling the Retail Business, for the reasons noted earlier.

How long will | continue to recelve a rebate?
As a result of the above proposal you will continue to receive your rebate, until:

¢ You change electricity supplier from Trustpower or the buyer of Trustpower's Retail Business {or a
subsequent buyer),

o |f you miss a rebate, because you cease to be eligible, but then re-join Trustpower or such a buyer before the
next rebate, then you become eligible again.

»  If you cease to meet the eligibility requirements of a Consumer for 18 months, you lose eligibility forever.
+  The TECT Consumer Trust is wound up in approximately 30 years.

Who will not get a rebate?
The following groups will not receive a rebate:

» The existing customers of a buyer of Trustpower's Retail Business, whether in the Tauranga and Western Bay of
Plenty region or elsewhere.

» New customers of Trustpower or a buyer of Trustpower’s Retail Business, whether in the Tauranga and
Western Bay of Plenty region or elsewhere,
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What altermative proposals have been considered?

In formulating and agreeing on the proposal, the Trustees considered a wide range of options, and some of those
are set out below along with the reasons they are not proposed and are not acceptable to the Trustees.

Alternative Trustee Comments

TECT remains unchanged and simply
makes the Tauranga and Western Bay of
Plenty customers of the buyer of the Retail
Business the Consumers of TECT by making
the *Company” under the TECT Trust Deed
refer to that buyer.

TECT is wound up and is assats are
distributed to Consumers.

TECT continues with changes to pay rebates
to Eligible Consumers but only for a short
period of time {e.g. under 10 years}).

TECT pays a lump sum capital payment to
existing beneficiaries, as well as ongoing
rebates.

TECT continues and pays rebates to

all existing customers of the buyer of
Teustpower's Retail Business, as well as
Eligible Consumers,

TECT continues and pays rebates to all
existing customers and all new customers of
the buyer of Trustpower's Retail Business, as
well as Eligible Consumers.

%+ TECT

This Is inconsistent with the scheme and purpose of the
TECT Trust Deed, particularly as TECT would have no
shareholding in that company,

The Trustees also consider that it would be unfair as it would
benefit consumers whe did not support Trustpower.

This would be Inconsistent with the purposes for which
TECT was established and therefore is unlikely te be
approved by the High Court.

The Trustees consider that a smaller defined period is not
appropriate and that Eligible Consumers should receive
an ongoing rebate for so long as they are customers of
Trustpower or the Trustpower Retail Business and remain
eligible to do se, for a long period of time.

The Trustees have listened to this feedback from 2018.

This would be inconsistent with the purposes for which
TECT was established and therefore is unlikely to be
approved by the High Court.

The Trustees consider that this would be inconsistent with
the purposes of TECT, as it would benefit customers who
had chosen not to be Trustpower customers.

Additionally, it would mean the trust funds may need to be
applied to a much wider group of consumers, and rebates
may decrease,

The Trustees consider that this would be inconsistent with
the purposes of TECT, as it would benefit customers who
had chosen not to be Trustpower customers.

Additionally, it would mean the trust funds may need to be
applied to a much wider group of consumers, and rebates
may decrease,

P: 07 578 5094 | E:info@tect.org.nz | www.tect.org.nz | 12



4. How will the proposal be implemented and how are Consumers involved?

Implementation of the Proposal
The Trustees all support the proposal, as described in Section 3 of this Consumer Information Memorandum,

However, while they have to date voted unanimousty to put the proposal to Consumers for consultation, they will
not vote finally on the proposal until the fellowing steps have occurred:

¢ Al the requirements of the TECT Trust Deed have been met, including completion of the Consumer
Consultative Procedure under the TECT Trust Deed.

« (Completion of a series of Consumer Information Sessions.

* Receipt and consideration of feedback and submissions of Consumers.

¢ Finalisation of any changes to the proposal as a result of the consultation and feedback/submission process,
At that point, the Trustees will vote on the final proposal. For it to proceed, the Trustees must approve it
unanimously,

The final stage would be a High Court approval. Trustees would lodge an application to the High Court for final
approval of the proposal.

These are explained more below.

Requirements of the TECT Trust Deed

The amendments required to the TECT Trust Deed to implement the proposal would be made In accordance with
clause 13 of the TECT Trust Deed and will require 2 unanimous approval of the Trustees, and that the Consumer
Consultative Proceduse in the TECT Trust Deed be followed.

The distribution of assets ta be made by the TECT Consumer Trust to the TECT Community Trust will be made in
accordance with clauses 5.3, é and 9.3 of the TECT Trust Deed (as amended as part of the proposal),

The TECT Trust Deed’s Consumer Consultative Procedure requires that the Trustees implement the following:
a. Place notice of the proposal before a meeting of the Trustees;
b. Give notice of the proposal to Consumers in accordance with clause 11 of the TECT Trust Deed;

c. Inevery notice given under paragraph {b}, specify a period within which Consumers interested in the proposal
may make submissions on the proposal to the Trustees;

d. Ensure that any Consumer who makes written submissions on the proposal within the period specified in the
notice given under paragraph b, is given a reasonable opportunity to be heard by the Trustees;

e. Ensure that every meeting at which submissions are heard are open to Consumers: and

f. Make all written submissions on the proposal available to Consumers.

The peried specified pursuant to paragraph c. above will not be Jess than one month and no more than three months.

The Trustees are now Implementing this procedure, and this Consumer Infermation Memorandum is a part of
that process.

The Trustees wish to consult widely with Consumers and will also hold Consumer Information Sessions.

Consumer Information Sessions

The Trustees and TECT management will hold a series of Information Sessions on the propasal.
These will be Informal sessions where Consumers can talk to Trustees directly, and provide feedback.
Ali Consumers, and other interested stakeholders and persons, are welcome to attend the sessions?,

The sessions will be held at the places and times set out in Section 8.
*The Trustees continue to closely monitor the situation in New Zealand with regard to COVID-19. In the event of any significant developments,
the Trustees may, at thelr discretion, elect to reschedule or hold as an online-only meeting any of the Consumer Information Sesstons, if there

are potential risks to the health of sesslon attendess, or if an n-person mesting Is prohibited by law. In such circumstances, TECT will provide
Consumers with as much notice as is reasonably practicable by way of an announcement on TECT s website at www.tect.org.nz.
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Submlssions and Submission Hearings

The Trustees welcome submissions from all Consumers. A feedback form is attached to this Consumer Information
Memorandum or can be downloaded from www.tect.org.nz

These are due by 4pm on 22 March 2021, and can be provided to Trustees at the Consumer Information Session or
as set out in Section 8.

In accordance with the TECT Trust Deed, all written submissions will be available for Consumers to view.

The Trustees wilk alse hold formal submission hearings, where Consumers can come and talk to their views.
Submitters who wish to attend formal subrmission hearings and be heard should indicate this on their submission
form. Submitters who wish to speak to their submission will each be allocated ten minutes to be heard.

The Submission hearings will be held at the places and times set out in Section 8.

Trustees’ Delliberations

The Trustees will consider all written and verbal submissions, and then consider if they wish to proceed to the
next stage, and if any modifications should be made to the proposal. Based on the feedback and submissions, the
TFrustees will finatise a proposal.

Trustee Decision
Once the Trustees have a final proposal, they will vote onit.

For a proposal to proceed, they must vote on it unanimously.

High Court Approval Process

A final step is to seek a High Court endorsement of the Consumer and Trustee approved proposal under s 133 of
the Trusts Act 2019.

Courts in New Zealand have legislative and inherent jurisdiction in respect of trusts, including TECT. Where a
decision that the trustees need to make is particularly significant in its potential impact on the trust, the trust’s
beneficiaries and/or its assets, the Trustees can apply to the High Court for approval of their proposed course of action.

Here, the Trustees believe that given the significant restructuring the Trustees intend to undertake, an application
to the High Court for endorsement of the Consumer and Trustee approved proposal {i.e. once that proposal is
finalised) is appropriate.

The Trustees would make this application on the basls that:

s There is 2 need for the restructuring. If the strategic review of Trustpower leads to the sale of its Retail
Business to a third party purchaser, this would be a change of such substance to the circumstances surrounding
TECT, that its purpose and objectives would be frustrated. If the strategic review does not lead to a sale of the
business, the fact of it eccurring indicates to the Trustees that Trustpower is unlikely to remain the owner of
the business for the whole of the remaining life of the Trust. in addition, there are other structural issues with
TECT that compel a change.

s The TECT Trust Deed gives the Trustees the express powers to undertake the necessary steps for the proposed
restructuring.

s The Trustees would not be in breach of their duties by undertaking the proposed restructuring. The duties
that are most relevant to the current issues are to act in the best interests of the beneficiaries and to act for
a proper purpese. The Trustees are satished that they are complying with both of these duties, however, they
intend to apply to the High Court to confirm the validity of these actions,

o The Trustees have considered the alternative restructuring options and belleve that the proposed restructuring
is in the best interests of the beneficiaries.

This application can only be made after the Consumer Consultative Procedure has been concluded and the
Trustees have made their decision. Any earlier High Court application would be hypothetical and the High Court
would be unlikely to hear the application,
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Chapman Tripp has prepared a memorandum to Consumers setting out a more detalled analysis of the submission

that the Trustees intend to make to the High Court. This is available on the TECT website.

Beneficiaries will be notified of the High Court application, and will be able to obtain a full copy of the Court
documents on request, Beneficiaries are entitled to participate in the hearing, including by being represented by
counse| if they wish, At an early stage in the proceeding, the High Court will consider whether it should appoint

any counsel to represent beneficiaries generally or any subset of beneficiaries.

The timeframe for a High Court decision being made depends on the availability of the High Court and whether
the application is opposed. The first step will be to seek initial orders as to how the proceedings are to be notified
1o beneficiaries and whether to appoint lawyers to represent beneficiaries or any subset of beneficiaries.

Summary of expected timetable

18 February 2021

Public Release of Proposal

Consultation Period Opens

Consumer Information Sessions (refer to page 246 of this Information
Memorandum for Session dates & times)

Submission Period Closes
Hearing of Verbal Submissions and deliberation on Consumer feedback

Trustees' Meeting to determine whether to proceed or not and agree
final proposal

Resolution of the Trustees to proceed or not

Trustees file their application in the High Court seeking orders
approving the restructure

The High Court application will be notified to beneficiaries, probably
by way of posted material, advertisements and on-line materials

A hearing will be held at which TECT will present 1t submissions,
Beneficiaries can participate if they wish.

High Court decision released

J.
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4pm 22 March 2021

25 & 26 March 2021

Early April 2021

TBC

TBC
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5. TECT - Its Current Structure, Governance and Funding

Background

In 1993 TECT was established out of the electricity reforms with a straightforward purpose based onits
shareholding in Trustpower Limited, to hold shares for the benefit of current and future Consumers. It is now one
of New Zealand's largest energy trusts.

TECT’s income and capital is used to provide benefits to Consumers during the term of the trust. Consumers
{approximately 49,000 Consumers with 53,000 connections {ICPs)) are Trustpower account holders located in
Tauranga City and the Western Bay of Plenty District.

It is important to remember that TECT is an entirely separate entity to Trustpower.

Currently the assets of the Trust are held by TECT, TECT Charltable Trust, TECT Heldings Limited and TECT
Property Limited. These entities form the TECT Group.

As at TECT's latest balance date (31 March 2020}, the TECT Group owns an investment porifolio valued at over
$870 million.

Trust Beneficiaries and Community Distributions
The TECT Gsoup provides benefits to Consumers in two ways:

» Through the annual TECT rebate that comprises approximately 80% of the distribution (the averaged median
payment for the last five years was approximately $500 per Consumer}.

s Through the grants programme that comprises appraximately 20% of the distribution {in 2019/20 $2 million
was available to distribute via the grants programme}.

TECT makes grants and donations to community organisations thraughout Tauranga and the Western Bay of
Plenty District each year. TECT makes grants in the education, arts, sport, recreation, environment, energy
efficiency, heritage, health and social services areas. Last year TECT received approximately 250 applications and
approved 231, the highest in TECT's history.

TECT has 2ko led or contributed to significant projects such as the new Tertiary Campus, TECT Park, and has
also provided community groups with a modern co-working space at The Kollective, which houses a number of
cammunity groups at the Historic Village.

Trustees and Management

At present the trustees of TECT and the existing TECT Charitable Trust are the same, and an election is held every
two years.

The Trustees are elected by approximately 49,000 Consumers.

The terms of appointment of Trustees are four years and are staggered so that three Trustees retire every two
years. There are currently six Trustees who are:

+ Bill Holland (Chair)

« Natalie Bridges {Deputy Chair)

» Peter Blackwell

* Peter Farmer

« Mark Arundel

¢ TinaJennen

Wayne Werder is TECT’s General Manager and he is supported by a small team.

Biographies for the Trustees and senior management are available on the TECT wehsite.
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Grants Programme
TECT provides funding to community and charitable groups, who:
+ are located or delivering services in the Tauranga and Western Bay of Plenty Districts; and

« can deliver positive community outcomes in the opinion of the Trustees, consistent with the distribution
policies of TECT.

The Trustees have an existing distrlbution policy for giving to community organisations. Trustees revisit the policy
as appropriate. The key aspects of the policy are as follows:

s approved grants must contribute towards the achievement of the strategic priorities of TECT;

» the project/organisation must demonstrate good decision-making, and a clear etement of community or
charitable benefit in the outcomes, including the number of people positively impacted:;

« (distributions are intended to supplement Government responsibilities rather than replace them.

Annual Distribution Plan

The current Annual Distribution Plan policy is:

s  Whera corporate activity and/or incomes allow, TECT aims to distribute at least 75% of its net income. A draft
annual distribution plan is published and Trustees consult with Consumers on that document.

* The Trustees confirm the funds available and the number of application rounds per fund and make cut off
dates pubbic.

* The criteria for what TECT wilk fund wilf be determined by each fund and be made dlear to 2l prospective applicants,

o
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6. TECT - Its Proposed Future Structure, Governance and Funding

Structure
1. TECT Consumer Trust

TECT will be amended to ensure that Ellgible Consumers continue to be entitied to the rebates described in
Section 3 of this Consumer Information Memorandum, and to implement the other aspects of the proposal in that
Section, It will retain sufficient assets to fund the rebates over time.

2. New TECT Community Trust

This trust will be a new modem charitable trust established under the proposal for the benefit of the public in the
District, and te which the balance of TECT's assets {other than those assets which will be retained by TECT to fund
the rebate) will be transferred.

3. Existing TECT Charitable Trust
This trust will be wound up under the proposal.

Trustees and Management

The Trustees of the new TECT Community Trust will be elected from the people registered on the electoral roll of

the Tauranga City and the Western Bay of Plenty District Councils.

Theose Trustees would also be Trustees of the TECT Consumer Trust.

s There will be up to six trustees elected.

» |f the elected trustees so decide, up to two {2) additional Trustees can be appointed by the elected trustees.
Any appointment requires unanimous approval of all Trustees,

» FElections will be held every two years, and an Independent Returning Officer will be appointed by the trustees
to oversee the election process.

* Trustees once elected will serve four year terms. Trustees will not be permitted to serve more than three terms.

On implementation of the proposal set eut in Section 3 of this Consumer Information Memorandum, the trustees
of both the TECT Consumer Trust and the TECT Community Trust will be the existing Trustees of TECT. The first
election for new trustees will be held in 2022,

ltis proposed that the current TECT management team would transition to the new TECT Community Trust, which
would provide administrative services to support the operation of the TECT Consumer Trust.

Funding Distributions from the Trusts

Rebates paid by the TECT Consumer Trust would be funded from the assets retained within the TECT Consumer
Trust for this purpose. To ensure efficient management and Investment of those assets, they would be loaned to
the new TECT Community Trust who would invest them, and who would make principal and interest payments
each year, sufficient to pay the rebates to Eligible Consumers.

It is intended that distributions to community groups and organisations will be made by the new TECT Cormmunity
Trust and will continue to be guided by an Annual Distribution Plan, However, the actual amount of funding
available to community groups and initiatives will likely increase more than threefold over time, This will have a
transformative impact on the Tauranga and the Western Bay of Plenty community sector.

Community Engagement

Itis intended that the future type of community consultation / engagement undertaken by the new TECT
Consumer Trust would be similar to what occurs now.
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It is intended that the future type of community consultation / engagement undertaken by the new TECT
Community Trust would be alse similar to that which ocours currently. This includes a commitment to continue with:

« an annual meeting / annual reporting;

+ consultation on the Annual Distribution Plan;

+ grants functions that publicise grant recipients;

s regular communications {e.g. e-news, website): and

= consultation with community on significant declsions / grants.

The eommunity will be able to request disclosure of information about the TECT Community Trust, and the TECT
Consumer Trust as it can currently about TECT.

Future Investment Approach

As is curcently the case with TECT (and which will continue), the TECT Consumer Trust and the TECT Community
Trust will be geverned by a Statement of Investment Policies and Objectives (SIPO).

The Trustees will continue to take independent investment advice and will update the $IPQ from time to time, The
SIPO will set out the guidelines for future Investment.

J.
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7. Summary of Changes to the Trust Deeds

Summary of Changes to the TECT Trust Deed
If the proposal by the Trustees proceeds, there will be 2 number of material changes to the current TECT Trust Deed.

This is a summary only of the changes, and reference should be made to the full copy of the proposed TECT
Consurmer Trust Deed that can be faund at www.tect.org.nz, A summary of the changes and rationale for these
can also be found on the website.

Purposes of the TECT Consumer Trust

The purposes of TECT as currently stated in clause 4 of the TECT Trust Deed would be updated by removing
reference to the holding of shares in Trustpower and receiving Trustpower dividends. The decision whether the
TECT Consumer Trust or the TECT Community Trust would held or continue to hold some or all of the Trustpower
shares would be made by the relevant Trustees from time to time. These changes reflect that TECT's asset base

is significantly more extensive than just its interests in Trustpower. However, the key purpose of applying Trust
income that Trustees do not resolve to accumulate to or for the benefit of Consumers in the manner provided in
clause 5 of the TECT Trust Deed would remain the same.

Reason for the Changes
The TECT Trust Deed would be amended to permit;

+ Consumers to continue to receive the rebates deseribed in Section 3 of this Information Pack, irrespective of
whether Trustpower's Retail Business is sold.

¢ The TECT Consumer Trust to distribute to the TECT Community Trust the balance of its assets not required to
pay rebates.

¢ The winding up of the TECT Consumer Trust and the distribution of its remaining assets to the TECT
Community Trust to occur on 31 December 2050, if the TECT Consumer Trust has not been wound up earlier.

Key changes
1. Consumers

{a) Currently, Consumers are defined as: {i) any person whe Is named in the records of Trustpower as being liable
to pay for electricity supplied to premises in the District {comprising the Tauranga City and Western Bay of
Plenty District, with some small exceptions - see footnote 4 below), (ii) the Existing Charitable Trust, and
{iii) any other entity wholly owned and/or controlled by TECT and whose beneficiaries and objectives are
substantially the same as TECT's.

{b) Under the changes, Consumers will be limited to: {i) electricity customers of Trustpower in the District on
Thursday 28 January 2021, being the date that Trustpower announced the sale process for the Retail Business
{Record Date), for sc long as they remain an electricity customer of Trustpower or a purchaser of the Retail
Business and {ii) the TECT Community Trust, on the winding up of the TECT Consumer Trust.

) It would not include: (i) any consumer who ceases to be an electricity customer of Trustpower or a purchaser
of the Retail Business after the Record Date (subject to limited exceptions described 2arlier in this Consumer
Information Memarandum), (i} any existing customer of a purchaser of the Retail Business, whether in the
District or elsewhere, or {iii} any new customers acquired by a purchaser of the Retail Business after the Record
Date, whether in the District or elsewhere.

4 “District’ means;

i) Theterritory over which the Board was authorised to supply electricity immediately prior to the "Vesting Date” pursuant to the Tauranga
Electric Power Board Supply Licence granted to the Board under section 20 of the Electricity Act 1958; and

() The tervitory aver which Tauranga Electricity Uimited was authorised to supply electricity immediately prior to its merger with Trustpower
in 1997 and Inchudes, for the avoldance of doubt, that area comprising the Tauranga Clty peninsula north of the centreline of 17th Avenue,
Tauranga.

i) Parts of Waihi Beach are axcluded from the District. 106 Seaforth Rd - Bowentown end isincluded in the District. 104 Seaforth Rd ~ Waihi
Beach is excluded.

=
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2,
{a)
(b}

(a)

(b)

{a)

{b)

{c
{d)

(e}

{f}
5.
{a)

{b)
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Distributions
At present, TECT may make distributions to, or for the benefit of, Consumers,

The TECT Trust Deed would be changed so that: (i) distributions by the TECT Consumer Trust during its fife
may be made te Consumers only, and {ii) distributions of both income and capital would be allowed as rebates.

The amount of the rebate payable to Consumers would be $500 per annurn, and will increase to $600 in 2030
and $700 in 2040 to reflect inflation, as described earlier in this Consumer Information Memorandum.

Trustpower shares

The sale of Trustpower shares above a certain level currently requires the Trustees to first complete the
Consumer Consultative Procedure.

Under the changes, the requirement to undertake the Consumer Consultative Procedure on the sale of

any Trustpower shares {or the shares of any successor) will be removed. The Trustpower shares that TECT
currently owns will be transferred to the new Community Trust, and decisions about the future sale of those
shares would be made by the trustees of that new trust.

Trustees

Currently, Trustees of TECT are elected by Consumers and automatically become trustees of the existing TECT
Charitable Trust,

This would be changed so that the trustees of the TECT Consumer Trust would be the trustees elected as
trustees of the TECT Community Trust.

There will be up to six trustees elected.

If the elected trustees so decide, up to two {2} additional trustees can be appointed by the efected trustees.
Any appointment reguires unanimous approval of all Trustees.

Electiens will ke held every two years. and an Independent Returning Qfficer will be appointed by the trustees
to oversee the alection process.

Trustees once elected will serve four year terms, Trustees will not be permitted to serve more than three terms.
Winding up of the TECT Consumer Trust

At present, taking into acoount the changes brought about by the new Trusts Act, the vesting date of TECT
is December 2118, being 125 years after establishment {unless wound up earlier). If the trust holds less than
5% of Trustpower’s shares, the Trustees must implement a Consumer Consultative Procedure to determine
whether to wind up the Trust,

Uniler the changes, the vesting date of the TECT Consumer Trust would become 31 December 2050.

At present, upon the winding up of TECT, all surplus assets after payment of costs, debts and liabilities are
currently paid or applied for the benefit of Consumers.

This would be changed so that all surplus assets on a winding up of the TECT Consumer Trust are distributed
to the TECT Community Trust, to be applied for the bhenefit of the community in accordance with the
provisions of that trust.
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Summary of the new TECT Community Trust Deed

Purposes of the trust

The TECT Community Teust will be a community trust established for charitable purposes which benefit the
community in a newly dafined District (to be based on the boundaries of the two councils; Tauranga City Council,
and Western Bay of Plenty District Council), This change simplifies some historic boundary issues particularly in
regard to Waihi Beach.

"Charitable purposes” are essentially any purposes where there is benefit for a wide section of the public. It
includes what are traditionally recognised as charitable purpeses such as relief of poverty, advancement of
education and religion but alse includes matters such as environmental protection and preservation, restoring or
protecting heritage sites, providing community facilities, improving health outcomes for the community, helping
vulnerable members or sections of the community, and assisting in natural disaster recovery.,

Grants will also be able to be made for charitable purposes outside TECT's District, but only where thereis a
benefit to the communlty in the District. An example of this would be a charitable organisation outside the District
which is used frequently by members of the District.

Governance of the trust

The trust will be governed by a group of trustees in essentially the same way as TECT is now. There will be up to
six trustees elected by members of the public in the District who wish to vote, and up to two trustees appointed
from time to time by the other trustees. Elections will be held every two years, and an Independent Returning
Officer will be appointed by the trustees to oversee the election process.

Trustees once elected will serve four year terms, Trustees will not be permitted to serve more than three terms.

The trustees will have broad powers to govern the trust and invest the trust's assets, similar to other community
and charitable trusts in New Zealand. Reflecting modern trends, the TECT Community Trust Deed will permit the
trustees to consider what is known as “impact investing”, where assets are investing in projects that have a blended
return, i.e. a financial return but also a social er environmental impact.

Public consultative procedure

The concept of the consultative procedure has been carried over from the existing TECT Trust Deed, Certain key
variations to the TECT Trust Deed will require the trustees to undertake public consultation, as will the winding up
the trust. The procedure provides that public notice of the relevant proposals is to be given In the District and members
of the public who wish to make submissions will have the opportunity to do so and to be heard by the trustees.

Duration of the trust

As a charitable trust, the trust can exist indefinitely in law, so there is no fixed life (maximum duration) for the trust.
If the trustees did for some reason decide to wind up the trust, all assets in the Trust Fund must be paid or applied
to other charitable organisations or charitable purposes within the District chosen by the trustees that have similar
charitable purposes to the trust.
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8. Frequently Asked Questions

1. Why is TECT proposing this change?
Trustpower’s decision to conduct a strategic review and potentially sell its Retail Business means that TECT
must also review and change its structure and the way it operates.

Under the TECT Trust Deed, the sale of Trustpower's Retail Business to a third party means that TECT's
beneficiaries will no longer be Trustpower's local retail customers, This means they would no longer be
entitled to receive a rebate, Instead, the beneficiaries will be only a small number of larger commercial and
industrial electricity users in the Tauranga and Western Bay of Plenty region who will remain customers of the
Trustpower Generation business if the Retail Business is sold,

This means that TECT will not be able fulfil its purpose, which is to benefit the broad base of electricity
customers of Trustpower in Tauranga and the Western Bay region.

In practice, this means that Trustees will not be able to distribute rebates to retail customers and the Trust will
effectively be frozen, The direct TECT rebate to retail customers will stop.

Given the Trustpower strategic review and the potential retail business sale process, the Trustees are required
to act now to review the structure of TECT in order to meet their obligations under the TECT Trust Deed.

2. What changes are being proposed?
The steps for change include:
Step 1:

TECT frenamed as TECT Consumer Trust] retains sufficient funds to pay a yearly rebate of $500 to all
existing beneficiaries (as of Thursday 28 January 2021). The amount and structure of that retention has been
developed using independent customer information from Trustpower to determine an appropriate churn
assumption, and financial modelling support from KPMG. The range is in the arder of $291 million to $413
million. The Trustees have yet to finalise the retention, but intend to focus towards the high end of the range,

Beneficiaries must remain a customer of Trustpower or a buyer, in the region - if you leave, the rebates stop with
limited exceptions. New customers and the current customers of the new business do not become beneficiaries.

In about 30 years' time the TECT Consumer Trust must be wound up.
Any remaining funds in the TECT Consumer Trust at this point are transferred to the new TECT Community Trust.
Step 2:

The balance of TECT's funds are transferred to a new long-term community trust focused on grants for local
community projects.

3. Why is this different to the change proposed in 2018 that failed?

The strategic review and potential sale by Trustpower of its Retail Business means that TECT must also review
its structure - we have no choice,

4. Why de | lose my rebate if | change electricity supplier?

The Trustees consider that allowing you to keep receiving your rebate if you moved to another electricity
supplier would be inconsistent with the purposes of TECT. At the outset, Trustees decided to keep the
structure of the rebate consistent with the current scheme to protect the entitlements of current beneficiaries
and ensure fairess for both current beneficiaries and future generations,
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5. What happens if Trustpower does not sell its Retail Business?

Even if 2 sale does not proceed at this time, there are compelling reasons for proceeding with the proposed
restructure. The strategic review has identified the ongoing risk of a change in Trustpower's ownetship, Under
its Trust Deed and given the recent trust law changes, TECT has nearly 100 years to run. When TECT was
established fn the early 1990s none of this was foreseen. The Trustees are dearly of the view that TECT needs
to change in order to protect the rebate for existing beneficiaries.

In addition, the proposed new structure will also resolve several impertant issues with the existing structure
that have developed in recent years and pose ongoing risks to TECT. The Trustees therefore wish to proceed
with a rastructure of TECT irrespective of whether Trustpower is ultimately successful in selling the Retail
Business at this time.

6. Does TECT agree with the decision by Trustpower to carry out a strategic review and consider a
potential sale of lts Retail Business?

That's 2 commercial decision for the Trustpower board, TECT’s Trustees duty is to assess what that declsion
means for TECT and its benefciaries and take appropriate action, which we are doing.

7. The Trustees didn't stand on a change mandate so why make them now?

Trustpower has announced a stratepic review of its Retail Business, and a possible outcome of that review is
that Trustpower will sell its Retail Business.

If such a sale occurs, TECT will no longer be able to be administered in a way that is consistent with its terms
and objectives, andin a practical sense its purposes will have been frustrated.

As such the Trustees need to review TECT's structure with a view to preserving and protecting those
objectives. With no change to TECT's structure, current consumers who transfer to a buyer of Trustpowet’s
Retail assets, if such a sale occurs, would get no future rebates,

In addition, over time a range of other structural issues have also emerged that reinforce the need for change.

8. Why not wind up the Trust and transfer the existing assets back to beneficlaries?

This would be inconsistent with the purposes for which TECT was established and therefore unlikely to be
approved by the High Court.

Trustees need to balance the rights of current beneficiaries and future generations, to provide In effect
intergenerational benefits.

9. Why is TECT consulting before agreeing the final proposal?
The TECT Trust Deed’s Consumer Consultative Procedure requires that the Trustees implement the following:
a. Place notice of the proposal before a meeting of the Trustees;
b. Give notice of the proposal to Consumers in accordance with ¢lause 11 of the TECT Trust Deed;

¢. Inevery notice given under paragraph {b), specify a period within which Consumers interested in the
proposal may make submissions on the proposal to the Trustees;

d. Ensure that any Consumer who makes written submissions on the proposal within the period specified in
the notice given under paragraph {b) is given a reasonable opportunity to be heard by the Trustees;

e. Ensure that every meeting at which submissions are heard are open to Consumers; and
f. Make all written submissions on the proposal available to Consumers,

The Trustees are now implementing this procedure, and this Consumer Information Memorandum is a part of
that process.
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10. Why don't beneficiaries get to vote on the proposed changes to TECT?

Trustees have been advised that they cannot delegate their decision-making responsibility to beneficiaries.
The process requires a consumer consultation, a Trustee decision on the final proposal, and then Trustees must
take an application to the High Court,

11. Why does the proposal need to go to the High Court?

Courts in New Zealand have legislative and inherent jurisdiction in respect of Trusts, including TECT. Where
adecision that the Trustees need to make is particularly significant in its potential impact on the Trust, the
Trust's beneficiaries and/or its assets, the Trustees can apply to the High Court for approval of their proposed
course of action.

The Trustees believe that an application to the High Court for endorsement of the approved proposal is
appropriate to ensure that the proposed course of action is consistent with the TECT Trust Deed, in the best
interests of Consumers and far a praper purpose,

12. If the proposal proceeds, what input would Consumers have around the types of community
inltiatives that get funded each year?

H is intended that the future type of community consultation / engagement undertaken by the new TECT
Consumer Trust would be similar to the process that is currently undertaken.

This includes a commitment to continue with:

» Ap annual meeting /7 annual reporting.

» Consultation on the Annual Distribution Plan.

s Grants functions that publicise grant recipients.

« Regular communications (e.g., e-news, website); and

+ Consultation with community on significant decisions / grants.

13. What groups or initiatives will be funded through the community grants?

As is the case now it is intended that distributions t¢ community groups and organisations will be guided by

an Annual Distribution Plan. This will include a commitment to engage with the community to design and
confirm the policies that inform the Trustees' decision making. This wilf be ongoing and reflect the needs in the
community at any point in time.

14. How much money will be available to community organisations?

ltis intended that distributions to community groups and organisations will be made by the new TECT
Community Trust and will continue to be guided by an Annual Distribution Plan. However, the actual amount
of funding available to charitable and community groups and initiatives will likely increase more than
threefold over time. This will have a transformative impact on the Tauranga and the Western Bay of Plenty
community sector.
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9. Have Your Say

All TECT beneficiaries are entitled to provide feedback on the proposal. A feedback form is attached to this
Consumer Information Memorandum or can be downloaded from wwwi.tect.org.nz

Beneficiaries who wish to comment on the proposal are invited to make a submission in writing by 4:00pm,
22 March 2021.

Submissions can be made through:

Online at: Delivered to: Mailed to: Scan and email to:
www.tectorgnz/submissions  TECT Office TECT Submissions  submissions@tect.org.nz
The Kellactive PO Box 637
Historic Village 7th Avenue

145 Seventeenth Ave  Tauranga 3144
Tauranga 3112

In accordance with the TECT Trust Deed, all written submissions will be available for Consumers to review.

Consumer information sessions

The Trustees will hold a series of consumer information sessions. These will involve a short presentation from
Trustees on the proposed changes to TECT and the reasons for them, followed by a Q & A session.

4:30pm 3 March 2021 Club Mount Maunganui,
45 Kawaka Street,
Mount Maunganui,

2:30pm 4 March 2021 Tauranga Yacht Club,
90 Keith Allen Drive,
Tauranga.

12pm 7 March 2021 Te Manawarca, Level 1 University of Waikato,
101 Durham Street,
Tauranga,

Verbal submissions

The Trustees will hold meetings at which submitters can talk to their submissions. Consumers who have chosen to
speak wlll be allocated a ten-minute speaking slot on either the 25th or 26th March 2021,
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10. Where to find further information

Copies of the following documents are available free of charge at www.tect.org.nz, or from the TECT office.

1. Consumer Information Memorandum.

2. Feedback Form.

Current TECT Trust Deed.

Current trust deed for the TECT Charitable Trust.

Proposed TECT Consumer Trust Deed.

Chapman Tripp summary of the changes {with rationale} to the TECT Consumer Trust.
Proposed TECT Community Trust Deed.,

Chapman Tripp summary of arguments that the Trustees will put before the High Court.
TECT Annual Reports.

10. Annual Distribution Plan (2020/21).

0PN A
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11. Have your say - TECT Beneficiary Feedback Form

Beneficlary Feedback Form

TECT beneficiaries* who would like to give feedback on the proposal are invited to make a written submission
by 4pm 22 March 2021. We request that you indicate if you would like to speak to your submission.

Please note that all submissions, including the name of the submitter, will be made available to beneficiaries.
However, no contact details will be made available.

* A TECT beneficiary is a Trustpower power account holder who is situated in the Tauranga City or Western
Bay of Plenty District (the old Tauranga Electric Power Board area).

Name:

Email address:

Postal address:

Daytime phone number;

Trustpower account number:

My feedback is:

| wish to speak to my feedback at a hearing on either 25 March or 26 March: [Y/N]
{If yes, TECT will be in contact with further details, including hearing time and location}

To submit your feedback please:

Send feedback form to: Scan and email to: Submit online at:

TECT Submissions submissions@tect.orgnz www.tect.org.n2/submissions
PO Box 637

7th Avenue

Tauranga 3144
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28th January 2021

TECT asses: in§ imEact of
Trustpower strategic review

You may have seen the recent announcement that Trustpower is
underiaking a strategic review including the potential sale of its retail
electricity, gas and telecommunications businesses,

As a 26.8% sharehplder of Trustpower, and 35 a sale of the retsil
business would mean significant changes for TECT, we were briefed by
Trustpower on the review in advance of it being publicly snnounced.

It is clear that the potential sale of Trustpower's retail business would
reguire changes to the structure of TECT as the scope of TECTs
beneficiaries will be impacted in 5 significant way with a change of
ownership.

Trustees are well advanced in developing a proposal that outlines the
changes to TECT's structure needed to meet the purpose of the Trust
Deed, and to ensure that the best interesis of the Trust and its
beneficiaries are protected,

A priority for us is protecting the rebate for existing beneficlaries in the
.event of any changes to TECT s structure as a result of the potential sale
of Trustpower's retall business.

We expect to shortly provide 2 full update to you on the proposed
changes, which will be followed by 8 consuitation process, Your views

are important to us and we are commiited to hearing them before any
final decisions are made,

Yours sincerely,

TECT Trustees



18th February 2021

Trustpower is changing, so
TE(.EI' must t:hamggta-i tgo

Trustporety Mwwacn of SRR, tha, 5 undertaking @
strategte reviavy of T retail bosi thar indhudei & p i3l sale AE
thilt time we veste 10 you because you are 3 costomer of Trespaeer
and 2 TECT banefictory wha razsives the snousl “TECT Rebats, o bet

ot koo thal Trustpowser's decision meany that TECThas o change.

oo oo JE i

Tedry. Frastees are reledsing a proporal That cutiines the changss to
TECT ¢ struycture needed b2 mest the puroase of the Trust Deed, and 1o
engure that the bast ickerests of tha Trust ard is bemeficiarins are
protecied. Thie proposal pravects the rebate o7 you 8 #n eusting
berafc:ary fr approcreataly 30 vegrs,

Furthrr sformarien about the prapose is sak aut for you i the MHaiize
wl FroposaibelFe

View Naotice of Proposal

W anecorage you 4o read the Molice of Propasal andits g us e
feedback.

HAYE YOUR SA&Y

Al TECT banefiarias sre antithd £2 mabe 3 subowssizn on the
prcposal. Seneficiaries vihe wish to comment o the criposdl we
invitad 15 make & submiazian fnwritig by 4:0dpa, Monday 23 March
2071

Suberiysion: Lanba made theugh

TECT websive

ey LS E NS SRR iE

Mailts
TECT. PO Box 537

7 Awenus, Taranga 3144

e

CONSUMER INFORMATION SESSTONS

Thes T holding 2 savies o i 2

R oo

3 s BABUE MABarE8 1a
MARCH 15 Kinwaks Street. Rosant
Mawngonis

mz&om

4 Al angR Yacht Chiy,
waRGH PO Al i
farangs

“ 12pm

tinhvarity of W o
Maptys T Manpwaros L1,
K Dorimm Swree). Taurangs

WANT MORE INFORMATION?

Copas of the riowng doowmess ars avsabis free of charje
3t arfeamth: TECT cffize

1 Sonsumer MPcTmatsn Manaanium

2. Fesdb ik ®irer

2 Current Truac Davds of Yaurenge Entry Contermer Trusk od the
TECT Chavizbe Trust

4 Broposed TECT Consuimer Trust Casd

5, Propased Trust Desd o the naw TRCT Comai-6r Tst

& Thpprsan Tripp Cermsmer Yim s

Vourh SnIarey,

TECT Trusteas



1st March 2021
Consumer Information Sessions -

still proceeding at Level 2

In light aof the Alert Level 2 restrictions, the Consumer Information Sessions
scheduled this week will proceed, but with some changes to snsure the safety of
gl thase ingtiendance. The information sessions ware schsduled for Consurmers
10 Jearn more shout the propossd structure chanses to TECT advised on 18th

rEvusry A1

As perisvel Zrestrictions, the number of people st each session will be limited to
160, i you would iike to sttend a session, please register your aitendance by
clicking the register link below for your preferred session

If o attend, veu will naed io sign in viz the Covid fr=car app or 2 sign inchest at
thevenue. Physical distancing wifl apgly. and seating will be spaced out. if youfeed
st 2l uewell it B vital that you do not attend even if you have registerad in
svance

Wewill cantinue to monitor the situation and will pravide any relevent updates if
reguired

Wednesday 3
“ 4.30pm March
3 Chub Mount Maunganui, Register to atiend
Maunganui.
Thursday 4 March

n Hegisier lo attend
- 30paw

4 Tawanga YachtChub,
: 70 Keith Allen Drive,
— Faursnga. Sunday 7thMarch

o I

7 University of Waikalo,
MARCH Te Manawaroa, Level 1,
101 Durham Street. Tauranga

e s e

Want more information and to have your say?

TECT Berieficianies are invited to maks submissions onihe preaposal.

Wisit coon tect are e for more informatan en the propesed charges, including
thefaormal notice of proposal ard how TECT beneficizrizs can submit their

feedback.

Submissions en this proposal will dese on Monday 22 March.



8th March 2021

TECT Consultation Reaches
Half-Way Point

Drazr TZCT E=neficisry,

“Wi'ne gemting in zouch o reming vou that thers are now ez wasks far
you 1 suEmit your feedback on propoced changes to the stredture of
TECT. !n respores s The pateniial sale of Trumpowso's Bewsl Businass,

L3z week, we heid thres Consumer information Sessionz, whnere
Trustees providsd 27 oulling of the proposs! and heara fesdioatk: from
whozeofyol inatiendance

Thané yaou oz sverysne who sttended one of these sessionz and thome
wnz have submitted feedhack viz postor online over tha last few weeks,

Toesrall vea ve been resthy plazsed with the feedback s 137, 3nd the levs!
= engzgemen: on the grogozed changes 1o fulture-orooF s Trust and

grones the rebate

Wz nave 3ienundated tne FACE on owr websee o3 further sddress same
< thequeiiss raised st the consumer sessiana

Trusteg: mave pesan reviswing feedbsch az 13 receivel and will
comsinds to do s2 for the remsinder of the consultaton parizg,

Thiere sre Twa mare wesks of tne conzultstar lef 3o 1 you wish 42
provide g with any feedbacie please do <0 befors Som on Maoaday 22
*arcr,

Wani more information and to hava your say?

TELT Benefician gz z2re invited to make submizsions on the Proposst
Visit weeesaiaimae foe more information o0 the propoied change:.

ncluding the farmzi nawez of sroposs’ end how TZCT beneficiarss cen
submiztha - feedosr.

Sulmissians on this progozat will close at om0 Monday 22 March.
Ealizontheorspors cetbevienad s =
Kind ragerds,

WagnaWerdar
General Manager TECT



16th March 2021

One E.-’Mreet k left to iaavﬁ- your
say about proposed changes
e TeCT e

Dezr TECT Beneficiary,

Thes iz oo st ons sweak left fer vou to subrit fesdback &n groposed
changes 1o thestrucune of TECT.

Trankyou sgaie to 2l of you who have provided fesdbaci and engaged
with this orocess sc fer. Trestess continue to reviews feedhsck prior
their deliberztions encs the opasuitstion periad ir completa

Weve bean rezily ple2sed with the ievet of community engagemant and

support for the process fo dste 2nd éoak fonwsrd te hearing fusther
feadhzck cvwer the naxt wask

& reminder that i you submitfeedback, you slen hevethe aopartunity =
1=k to wouor submizsion shauld you wish oo ducing the org! haaring
PIOCRSS.

If you do wish to pravide us ‘with fesdmack, gither ordine or by returping
your maiisd submizsion fzrm; plesss do zo oafore Som nag Manday
2Znd March

Want more information and ke have yoor say?

TECT 3eneficiaries are invited to make submizsicas on the oropassl.

Wisit www ectorg ne Sor mone inforeestion an te propesed chamges,
induding the forms! nodice of propozd end how TECT benefrisries ces
submiz Thefr Feedbacic

Zubrizsions or this propozal witiclosz at S os Monday 22 March.
F&ds anthe zraposs canheviswed wre

Kind regasds,

Yesyme Werder
QznssWienager, TECT



22nd March 2021

Consultation on TECT
Proposal closes today

Dz~ TELT Benehitizny

Wi havg reached the finst day for woo te fubm® faedbask oo TECT:
propozed shangss w2 the gr-ursing of the Trast

Thie srrzyieatian period hae ron from the 38 Febouaty avd Cossi 3 <5
today (22 Manh),

Y Save receives around 700 written zpamizsions to g93te, 303 the
TeedbEck it &oOUrsging.

We've peen wry plezssd with the erzapement of our Senefitlaries
throoghous this precess. We nad 2 gnest wrndin s & thres of tor
intarmithon sessions, snd have has high rumbers of submissers el
wricten ang onlirg,

Feegbacs: nas Desr pasitive gvaral sndwe thiny esch and every cersen
Wi 439 the Sane toread oos propaad, and provide theinvipws

The next stecis she hearding of oral rubmiiz=ices that wil tai= plaze this
Thursdsy, whees wa will hear from submitears wno nave reausstsd 0
F0Rikto thalr submizsion

Eolewing the hearing Trosmeswil maet far 22l berstonz, ant will than
mizte adacisicn an the finsioropass! ovar the neot few wesks Solfowing
this deddsion, we wii then make zr spplication to the High Cowr
indepaadenty review tha reopots! ang procate,

Wog wil zondns 1o keep oo IRformad whéen & geNzion 5 made aRI
srafigenupdstes on pEtksiess

Details of Hearing of Oral Submissions

Sunmiters WG SFAE TEDUESIES 57 ORPOIUNTY o IpRaK (o ther
supmissians hEvs been i~vied o epaak 3t 3 hesring of o= submizzine
thatwill be bald

g 7o - Som

25 Chuls Mot Macmngiamal,
4% Wawabs Stroet,

MARCH  soumt Mg anud

Plazta tta shat 3l TECT menafcizrizs are irvitsd 1o sdend the hearing
oot vouwll oty nave apaaling dahs i you pave regead 1o do a0 as
parcsfyour adonizsizn,

A submisstong are availabic far review on the TECT wetste or az the
TECT office grice ta tra tasring date You can oontes: TECT an ¥ 578
E0%4 grvig nfoBteciog

Fgr rmace iefarmetize o7 the TECT groposal plessx  visit

King rega-dz,

84 =glland
TECT Chalr



"fidy
218} 0] P Ul [ESOd0I4 943 UC UOISIZSP B 33EW 0} PU3IUL pUB SUMySshugns || SuisAjeus
AJURIIND 318 SIBISNY| "YdIel JO ;67 Ul UC SUDISSILQNS [BqJ3A OF Punoie piesy

SI3ISNL} PUB ‘PIAISIDI BJDM SUOISSILIGNS (09 ARJEWMoIddy "pasojs mou 5| polad

UQLIE}NSLOD 3t ] "[BS0H04d SUI UG UOISSIUANS 8 SPEW OYM SIDWNSUOD |18 OF NOA jusy |

T20T 14dy Y12






TAB 20






12 By of Plenty Times Weekend

Nation

Saturday, February 20, 2021
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TRUSTPOWER IS
CHANGING, SO TECT
MUST CHANGE TOO.

Trustpower announced on 28 January 2021 that it is undertaking a
strategic review of its retail business, that includes a patential sale.
Trustpower's declsion maans that TECT has to change.

This Is because a sale of Trustpower's Retail Business to a third party
means that, under the TECT Trust Deed, TECT’s beneficiaries will no
longer be you - Trustpower's local retall customers. This means that you
wolld no longer be antithed to raceive a rebats,

THE PROPOSAL

Trustess have released a proposal that outlines the ¢hanges to TECT's structure
needed to meet the purpose of the Truet Deed, and to ensure that the bast
Interests of the Trust and its benehclaries ane protected. This proposal protects
the rebate for exlsting TECT beneficiarles far approdmately 30 years.

To view the Notice of Proposal, please visit www.tectorgnz.

The steps for change inchude;
STEP 1

» TECT would retain funds which are sufficient to pay a yearly rebate to off
exlsting beneficlaries [as of Thursday 28 fanuary 2021} for approndmatety 30 years,

« The rehate will be $500 a year far the fwst ten years, and then will increate after

that to take account of hfiation.

» To receive a rebate a beneficiary must remain a customers of Trustpower or the
buryer of the Retall Busivess for a subsequent buyer), in the district - subject to
limited excepHons. IF you leave, the rehate ttops.

= Hew customers and the current custamers of the new butiness do not

beroime beneficiaries,

+ 0On 31 Dacember 2050, TECT must be wound wup and its remaining assets will
go to tha new TECT Community Trust.

STEP2

The balance of TECT's funds {Inchuding tts shareholding In Trustpesser) would
be transferred to a new long-term community trust focused on grants for local

oomimunity projects.

Fundreds af childree livisg on
mural romde near lowss ane

I_ bering barred from schoo] buses
il imder & law that hasn't changed

dnwl!l)i.
Earn Col]eza ghmdmts  Kael
, Both 13,

n
Thee road hnnwaled, e o0 foctpath
I‘o&l:rba zlaap hill batween e

CONSUMER INFORMATION SESSIONS

“Thie Trust are holdi

2 series of &

on the proposal. Beneficiarles are

invited to attend these sessions to discuss the propesed changes.

MARCH

4.30pm
L Moum Maunganui,
45 Hapwalm Sfree, Mount
taunganms.

MARCH

2.30pm
Tawangs Yadu Gl

MEARCH

12pm

Univarsity of Walkain.

F0 Kzlth Alen Drive, Te Manewaros,
Tawranga. Lerver| 1 300 Chirtram Street,
Tauanga

WANT MORE INFORMATION AND TO HAVE YOUR 5AY?

Beneficiaries are invited to make submissians on the propasal

Visit wwwe.tect.org.nz for more information on the proposed changes, including the
formal notice of proposal and how TECT beneficiaries can submit their feediback.

PN A |

>nes on this p

P

’* TECT

| will dose on Monday 22 March.
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Youngsters in rural Kaipara face walking
dangerous country roads
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O wf U oven secusel of Bl fld 1987
Bed F;:d'l'a;rcru rnblﬂjrl\l?laarﬂahmi:n
comvil an aggravaied robbery
Auckland,

Mark Josenh Hoggarl, 80, and o man
on arg oo brlal for (e
apd murder of pabll-

It 2 alleged chegues and eaih o the
valis oF fuat aver $3608 wive akolst L
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Haramaroa, Waikabe.
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Red Fox jury told of earlier conviction
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TRUSTPOWER IS
CHANGING, SO TECT
MUST CHANGE TOO.

Trustpower announced on 28 January 2021 that it s undertaking a
strategic review of its ratal busingss, that includes a potential sale,
Trustpower's decision means that TECT has to change.

This is because a sale of Trustpower's Retall Business to a third
party means that, under the TECT Trust Deed, TECT's beneficiaries
will no longer be you - Trustpower's local retall custorers. This
mwans that you would te kanger be entitled to recalve a rebate.

THE PROPOSAL

Trustass have released a proposal that outlines the changes to TECT's
structure needed to meet the purpase of the Trust Dead, and to snsure
tht the best imterests of the Trust and its benaficianies ane protected,
This proposal protects the rebate for existing TECT bengficiaies far
approximately 30 vears. To visw the Notice of Proposal,
please visit www.tect.orgnz.

The steps for change include:
STEP1

» TECT wotdld retain funds which are sufficient to pay a yearly rebate to
all existing beneficiaries fas of Thursday 28 January 2021} for appraxmately
A0 years.

» The retxate will be $500 a year for the first ten years, and then will
increase after that o take account of inflation,

# To raceive arebate a beneficiary mist remain a customer of Trustpowar
of the buyer of the Retajl Business for a subsequent buyer), in the disirct -
subjact 10 Imited axceptions. If you lesve, the rebate stops.

» New customers and the current customers of the naw business do not
brcatne benehciaries.

» On 31 December 2050, TECT must be wound up and its remalning assets
will go to the new TECT Community Trust.

STEP2

The balance af TECT's funds fincluding its sharehoking in Trustpower)
wotld be transferred to a new tong-term commumity trust focused on
gratits for locsl comvunity projects.

CONSUMER INFORMATION SESSIONS

The Trusless are holding a series of seszians on the propnsal. Benefidarles
are invited to aftend these sessions to discuss the proposed changes.

oo S . N .. ]

HIARIH HARCH MARCH
£.30pm 2.30pm 12pm
Chub Mount Maurganel Famarga Yacht Cluk, Univerahy of Walato,
45 Hawsha Srret, ¥ Kaith Alln Dive, Te hanewaras,
Mount faungan Tauranga, Leye! 1 300 [Purham St
Taurang

WANT MORE INFORMATION AND TO HAVE YOUR SAY?

Benefiiaries are invited to make submissions on the proposal
Visit wiwwy Bectang.n? far mors information on the propesad dhangas,
induding the formal notice of proposal and bow TECT beneficiarles can
submit their feedback.

Subanleelons on this proposal will close on Manday 22 March.

\‘\
N

Ple Awards back on the menu

After an unscheduled year off, the la.rg&cc
and longest unning food compeition in
New Zealand is badk.

Pie lovers around New Zeatand
wers devastared when dve 24dh
Bakels NZ Supreme Pie
Awards was postpotied
due o Covid-15; s0
excirement i already
building amnng hakers
to who might rake out the
Supreme Award chis year.

Patrick Lam, aka the Pie King of
Taurnga's Parrick’s Pies Goldstar
Bakery, has a loxar stake, He's
the current reigning champion,
having won seven Supreme Pie
Awards, and in 2020 he daimed
the first Bakels Legendury Sausage
Rall prize to prove he still has whar je eakes,

NZ Balels ma.nag,l.ng director Brent Kersel

»,

says lase year it was like the whele mation let ot
asighof d lppoml‘menx when the comperition
was postpor

“We even had Seven Sharp, on their own
initiative, trying vo creare 2 mini pie awards ro
help ease che disappointment,” says Brent.

“New Zealanders love their pics and it was

Jeudge Caresh Steavart, Lay Phan Ho (Pariek's wife)
Panick Lrem aud NZ Bakels menaging divecior
Brens Keveel. Poce kel 2
hard enough that the lockdowns descd ¢heir
favourite bakeries without losing the Pic
Awards 2= well.
“This year we're thinking positively abost
how much as a country we have 10 be thankfil
for, and the Bakels NZ Supreme Pie Awards helps
celebeate thar. So feds ﬁndl::'hc biese pie in the
cou and get everyone o oy it!
“Wn:inuw gople?r:nl] wane 1"
Bakels NZ Supreme Die Aveards competition
dates:  May 3 — Encries open
June 24 - Entics close at 5pm
July 22 - Judging Day
July 27 — Awards Night

New TECT proposal makes perfect sense

Last week's announcement of the proposed  Readers will

changes to the Tavranga Electricity
Consumer Trust is impertant from &
regional, economic perspeccive.

| MARGARET'S GOLDEN TOURS

2021 SOUTH ISLAND
TOURS

20 DAYS - 11 March 2021 COST $4,050
19 DAYS - 15 Detober 2021 coS'rmso' l

155w SMT N

2021 BAY QF ISLANDS
TOUR

14 DAYS - 29 April 2021 COST 53,500

Phone: 06 357 3619 Mob: 027 269 4177
Emall: margarst]ones] 3@yahoo.com
Casl of o biasest ¢ il kot « For a itiserary plese rimg MAR GARIT

TOLL FREE 080077 00 70

www.margaretsgoldentours.com

o
Together
we’ve got this!

. join us now!

NZ CHAMBERS GF COMMERCE
TAURANGA

A s UL

tauranga.org.nz

probably be sware

thar Trustpower 8-
recenty |

annavnced

a review of cheir recail
buesiness, with the view o
a possible sale,

The praspect oF this zale
means that TECT teeds
to consider dhe strucnare
of the trust in fyrure,

TECT exists for the
benefit of consumers
of Teastpower living in
Tauranga o the Weseern
Bay, and a sale means thar
those consumers no longer
exist, This frusmates che
intent of the crust, so
agtion to change the crust
i required. The trust
nieeds 1o benefic Riwre
generarions, sowinding
up and diseributing che

rocesds isn't an option.
P'I'hedlm.ﬁon d;]:tlo
TECT oustees have
taken i che proposal is
an entirely sensible one in
iy view. Essendally, the
truse will be spliv inve rwo
patis; otie b0 provide the
rehaes “cheque’ m exisring
Trustposrer customers in

PRIORITIES
WITH MICEL TUTT

Chicd gmes: nw oF Py S

years 1o come, and the
other 1o support wider
communiry services
and project.

“The structure is 2 similer
set-up 10 the current
one, but the sinking lid
nature of the Truscpower
eustomer base means that
communiry invesunents
ctred )
st ened in furure,

The proposal balances
the needs of all partics
well, The prospecy of
additional support for
cnmmumty prgs;eﬂx i

A Bitgrowin,
aty 123 ﬁump'?z:ds #
strong investment in all
forms of infrastrucoure, so
thar we can coorinue to be
a lace to live.

Isrhe:iep no doubr thac
the council thar
we have md?:ﬁﬁ the
last few monihs will be
positve, and unlock
much-nesded uveyument
for the ciry.

Iwould also expect
‘hard” infrastrucrure char
SUPPOTLS [rANSPOIT, Waker
and housing to become
the highest priorities,

TECT plays a valable
sele by supporeing
communiry-based
Projects, with ¢
social or environmental
benefit that ight nor
atreact funding from
other sources,

The prospect of
increxsed inveshment
i thase aress is much
needed, and will goa
long way o sttengthening

the quality of living for

pﬁz inour ciry.

tisa real positove
for businesses and che
cammw iy in general.
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TRUSTPOWER IS
CHANGING, SO TECT
MUST CHANGE TOO.

Trustpower announced on 28 January 2021 that itis
undertaking a strategic review of its retail business, that
includes a potential sale. Trustpower's decision rmwans
that TECT has to change,

This |s because a sale of Trustpower’'s Retall Business
to a third party means that, under the TECT Trust Deed,
TECT's benaficiaries will no longer be you - Trustpower's
local retail customers. This means that you would no
fonger be entitled to receive a rebate.

THE PROPOSAL

Trustees have released a proposal that cutlines the changes
to TECT's structure needed to meet the purpose of the Trust
Deed, and to ensure that the best Interests of the Trust and its
beneficiaries are protected. This proposal protects the rebate for
exdsting TECT beneficlaries for approximately 30 years.

T view the Notice of Proposal, please visit www.tect.ofgnz.

The steps for change mdwde:

STEP1

« TECT waould retzin funds which ans sufficlent to pay a yearly
rebate to Al existing beneficiaries {as of Thursday 28 January 2021}
for approximately 30 years,

» Tha rebate will be $500 a year for the first ten years, and then
will increase after that to take account of inflation,

» To recelve a rebate a beneficlary must rernain a customer of
Trustpower or the buyer of the Retail Business for a subsequent
buyer), in the district - subject to Emited exceptions. If you lzave,
tha rebate stops.

s Mewr custamers and the cistant customers of the new business
do not become beneficiasies.

« On 3 December 2050, TECT must be wound up and its
remaining assets will go to the new TECT Comenunity Trust,

STEP 2

The balance of TECT's funds {Induding its shareholding in
Trustpower} would be transferrad {o 3 naw long-termn conmunity
trust focused on grants for bocal community projects.

SUBMIT FEEDBALCK

Beneficlaries are invited to make submissions on the proposal.

Visit wwwetect.org.nz for mere Infarmation on the proposad
changes, induding the farmal notice of proposal and how TECT
beneficlarles can subwnit thair feadback.

Submlssions on this proposal will close
| on Monday 22 March.

New Zealand spesd climbing vecord bolder Savah Torzieff, watched by Abby Gebert, Pass b Romes

A call wall cowering above Blake Park is at
the centre of a national event today, as speed
climbers arrempt to takes out
some top prizes.

“We're looking at having abour 70 compeizors,”
says Climbing NZ president Richard Waldis.

“It will be fantastic. A lot are coming up from
Chrisechurch and Wanaka,”

ta all grades and dl climbers, the event

will crown the New Zealand national champions,
a5 well as provide a chance for natonal speed
dimbing records to be st

Rob says Friday's speed climbing competirion at
Mount Maunganui will be followed with 2 lead
compeutlon in Rotoruz on Sarur:,;y and Sunda)r

competitoss from last ]n:a.r.

Rirhard says that speed is quite a new event for
New Zealanders.

“And we're finding our way in finding athletes
who may want to specialise in thar as a disdipline,”
be adds. “For the Paris Olympics, speed will
become a separare event.”

The Tokyo Olympics will debur sport climbin,
this year, [t will be held a5 a corbined event wi
kead cfimbing, speed climbing and bouldering.

“lr’s nice 10 se¢ tha speed is having its own
sedal fo Paris,” says Rob, who is hoping to see
some growth over the next couple of years in the
sport. “We have some of New Zealand's cop world
cup climbers bere compering this weekend.”

Athletes whao are considering speed as part of

“We've tricd (o organise the sp
so that competivors from aronnd the r.ouurry who
will be already in the Bay of Plenty for the Botonia
comperition can do this as well,” says Rob Mooz
from Bay of Phenry Sport Climbing.

"We've only had the wall up ar Blake Park
for two years, and we're 50 per cent up on

THE PERFECT OFFICE AT HOME

BECOME YOUR
OWN LANDLORD

Move your business home!
RENT A SIZE TO SUIT

ETUNDIRD
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anuj than at lhuend ol
i day, ook it up and slag i
wour home lo e wlh the larmiky.

ally owned and

EXTRALARGE
CLETERLY

0800 28 9L 95
JUSTCABING.CONZ

any in ional competition in 2021 will b
axpecred to be dimbing on Friday, This includes
compeeing in speed at Warld Cups, Youth Wacld
Championships and Ocrania events.

Athletes are grouped according to age, The
competition on Friduy, March 12, and begins at
Sam with wann ups and praceice climbs.

SALE
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Resene Premium Paints,
Wood Stains, Primers, Sealers,
Wallpaper, Decorating Accessories
and Cleaning Products

visit your local Resene ColorShap!
Tauranga: 47 Waihi Rd, {07} 578 4169
Bt Maunganui: %1 Hewtoen St, (17} 572 0044

Resene

the pamt the professionals nse

or shop online at shop.resene.co.nz
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TRUSTPOWERIIS
CHANGING, SO TECT
MUST CHANGE TOO.

Trustpower announced on 28 Janusry 2021 that it is
undertaking a strategic review of its retall business, that
includes a potential sale. Trustpower's decision means
that TECT has to change.

This is because 3 sale of Trustpower's Retail Business
10 a third pardy means that, under the TECT Trust Deed,
TECT beneficiaries will no longer be you - Trustpower's

local retall custosners. This means that you would no

longer be entitled to receive a rebate.

THE PROPOSAL

Trustees have releaced » proposal that outlines the changes.
to TECT's stnzttire neaded to meet the purpase of the Trust
Deed, and to ensure that the beat intarests of the Trust and its
beneficiaries are protected. This proposal pretects the rebate for
exdsting TECT beneficiaries For appresimately 30 years.
Teview the Netice of Proposal, please visit wwwilectongnz.

The steps for change include:

STEP1

o TECT would retaln funds which are sufficient to pay ayeary
rebate to all existing banehciaries [as of Thursday 28 January 2021)
for approximately 30 years.

« The rebvaie will be $500 avear for the first ten years, and then
will ncraase afler that to iskce account of inflation,

o To racsive o tabate 3 benefielary must mmain a elstomer of
Tnustpower or the buyer of the Retall Business (or a subseguent
bugvesd, in the dictrict - subject to limited excepons If vou leave.

the rebate stops.

= New citomers and the current customers of the new business
do 110t become beneficiaries.

» On 31 Decamber 2050, TECT must be wound up and its
rereaining assets will go & the new TECT Community Trust.
STEP2

The balance of TECT s funds fnduding its sharchelding in
Trustpower) would be ransferred o a new lang-tenm cemmunity
trist focused on grants for Jocal commundty projects.

SUBMIT FEEDBACK

Bansciaries are invited tomake submissions on the propasal.
Visk wwwitect org.nz for more Information an the gropesed
changes, including the fomal notice of proposal and how TECT
beneficlaries can submit thelr feedback,

Submissions on this proposal will clese
an Monday 22 Manch,
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Former host backs TV crime show

Police T'en 7 critics should try to solve problems rather thanlooking atways to hide them, saysex detiect_ivj:

coltf, had ucomborizhle tuths
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\
Hearing of TECT |
Consumer Submissions

TECT will be beearlng submisslons on propased changes to the structure
of TECT following a consuliation perlod that was undertalan betwean
15 February and 23 March 2021,

TECT proposal autlined the changes o TECTs strucureseaded to mect

the purpose of e Trust Deed, and & ensure that the best interests of the

Tiust and |t benefchries are protected, Thit proposal paitects she rebate
for existing TECT bewhwkries for approximately 30veors.

Approximately 700written submisslons were recelved by the tlosing date of
Maondsy 22 Manch 2028,

Submitters who have requested an oppocunity ta speak fo their submissiong
have bean bwited to speak at a hearing of orsl sibmissions that will e beid:

P R
Cluby Moqmt Masmgarud,
25 A5 Karvaks Stresat,
MAREH Mount Maungseal

Plgine note that 2l TECT betwfdiaios we fovvad to stend the haadrg, buk ymer wii
anty lava spealing ritts if you have raquedtied {o do 0 3 pat of your ndimislan.
A wbmlsslon we svsilnble for review on e TECY websita or ak the TECT office pricr
1o the mwing date. Yoo can contect YECT on 07 578 5074, or via info@wct.ognz
fonon the

Formor infe | plagsc vislt wetectogaz
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3/ TECT

Have your say - TECT Beneficiary Feedback Form

TECT beneficiaries® who would like to give feedback on the proposal are invited to make a written submission by
4pm 22 March 2021. We request that you indicate if you would like to speak to your submission.

Please note that all submissions, including the name of the submitter, will be made available to beneficiaries.
However, no contact details will be made available.

*ATECT beneficiary is a Trustpower power account holder who is situated in the Tauranga City or Western Bay of
Pienty District {the old Tauranga Electric Power Board area).

Name:

Email address:

Postal address:

Daytime phone number:

Trustpower account numbenr:

My feedback is:

I wish to speak to my feedbaclk at 3 hearlng on either 25 March or 26 March 2021: [¥/N]
{If yes, TECT will be in contact with further details, including hearing time and location).

To submit your feedback please:

Send feedback form to: Scan and email to: Submit online at:

TECT Submissions submissions@tect.org.nz www.tect.org.nz/submissions
PO Box 637

7th Avenue

Tauranga 3144

P: 07 578 5094 | E: info@tect.org.nz | www.tect.orgnz
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chapman tripp

Memorandum

Date:

To:

15 February 2021 From: Jarrod Walker
Direct: +64 9 357 9098

Maobile: 464 21 986 744
The Consumers as referred to in the TECT Email:  jarrod.walker@chapmantripp.com
Trust Deed Ref: 100414205/8257440.3

Potential restructuring of TECT

Introduction

We have been engaged to advise the Trustees of Tauranga Energy Consumer Trust
{TECT} in respect of matters arising frém the strategic review by Trustpower Limited
{TPW) of its retail consumer business.

Consequential upon the strategic review or possible sale by TPW of its retail
consumer business, the Trustees proposa a restructuring of TECT. Prior to any such
restructuring belng undertaken, the Trustees propose to undertake a Consumer
Consultative Procedure and apply (if the restructuring proposal proceeds thereafter)
for directions from the High Court under the Trusts Act 2019. The Trustees have
requested that we provide Consumers with a summary of the submissions we would
put before the Court in suppoert of the proposed restructuring, in that application to
the Court for directions.

Non-reliance

This memorandum does not constitute legal advice to Consumers. Qur engagement
as legal advisers is with the Trustees and nothing in this memorandum should be
relied upon as legal advice to the Consumers or any other persons. Consumers
should, if they wish, obtain their own legal advice in respect of matters referred to in
this memorandum.

Background understandings

The background understandings on which this memorandum is based are as set out
in the Consumer Information Memeorandurn dated on or about the date of this
memarandum. We refer Consumers to that document for a description of the
strategic review anncunced by TPW and the potential sale of TPW'’s retail consumer
business, and the proposed TECT restructuring.

Summary of approach on directions application

The application for directions that the Trustees would make to the Court can be
summarised as set out below. The application would be tailored to meet the pracise
facts as they turn out to be at the time, including importantly as to whether a sale of
the TPW retail consumer business has been announced or whether it remains only a
possibility arising out of the strategic review of the business by TPW.

PO BPox 2206 Auzhdand

T +64 8 357 B0OD Auckfand 11dd Wallington
F +64 & 357 2099 Now Zaaland Christchuirch



5.1

(a)

(b)

(c)

5.2 Powers of th

(a)

100414205/8257440.3

for

If the strateqgic review of TPW leads to a sale of the TPW retail
consumer business to a third party purchaser, this would be a change
of such substance to the circumstances surrounding TECT that its
purpose and cbjectives would be frustrated. This is because:

(i)

(i)

(i)

The beneficiaries of the Trust Deed are defined by reference to
*Consumers® of the "Company”. Any purchaser of the TPW retail
consumer business cannot be regarded as the "Company” for the
purposes of the definition of that term in the TECT Trust Deed.
The definition of *Company” in clause 1.1 of the Trust Deed
refers to TPW and includes the words “any company arising out
of any reconstruction, amalgamation or merger of the Company”.
A purchaser of the retail consumer business frem TPW cannot be
regarded as the Company for the purposes of the definition.

As such, current retail Consumers who transfer to a purchaser of
TPW's retail consumer business as part of a sale of that business
would not be Consumers following that sale and transfer, and
would not be entitled (without amendment to the Trust Deed) to
rebates or other benefits under the Trust Deed.

It follows that consequential upon any sale and the transfer of
the current retail Consumers to a purchaser, the Consumer base
served by the Trust would be limited te approximately 150
commercial and industrial electriclty customers. This contrasts
with the current Consumer base, with approximately 49,000
retail customers of TPW in the TECT District {amounting to
approximately 53,000 individual connections).

In light of that frustration of the Trust that would occur if there was
such a sale by TPW, the Trustees have considered the options available
to them. These include winding up the Trust (with consequential
resettlement or distribution of the assets in a manner to be
determined), resettling the Trust and/or varying the Trust.

If the strategic review does not immediately lead to a sale of the retail
consumer business, the Trustees are nevertheless of the view that they
should proceed with the proposed restructuring of TECT, subject to
undertaking a Consumer Consultative Procedure to obtain Consumer
feedback in respect of their preferred restructuring option,
Restructuring TECT is still, in the Trustees’ view, the most prudent
course of actlon to protect TECT from future uncertainty raised by the
TPW strategic review.

re ing:

The Trustees have the powers in the Trust Deed to undertake the
settlement of the new charitable trust, the transfer to that trust of



{b)

( |\
y
TECT's TPW shares and the variations te the Trust Deed which are

necessary for the proposed restructuring of TECT including in particular

to the rebate arrangements. Those powers are a combination of the

power to vary the Trust Deed (clause 13}, the “dispositive” powers, i.e,

the powers to distribute by way of payment, application or allocation

income and capital (clauses 5 and 6) and the power to wind up the

Trust {clause 14). There is no express power of resettlement in the

Trust Deed, but that power is incumbent on the Trustees by virtue of

their broad dispositive powers and the winding up power.

The express provisions of a trust deed must be considered in
accordance with the principles of interpretation of trust deeds, to
confirm that there are no implied restrictions on those powers which
would prevent the Trustees undertaking the proposed restructuring.
The following are the relevant principles of interpretation of trust
deeds:

(i) Deeds are to be interpreted from a standpolnt that is “practical
and purposive, rather than detached and literal”.! The factual
matrix within which the relevant trust was formed s relevant.?
Trust deed provisions are to be interpreted objectively in the
context of the whole document, relevant statutory background
and factual matrix.?

(I} A court, when interpreting a trust deed, is required to construe
each provision according to its natural meaning and give
provisions “ample operation” rather than approach interpretation
in a narrow way or limited by reference to historical
presumption.* The test of what Is Intended by the settlor or in
the “reasonable conternplation of the parties” is an objective
question, to be answered by ascertaining the actual meaning of
words used in their context.® The search for ‘intention’ in
relation 1o trusts, as with contracts, is for tha intention as
revealed In the words used by the partles. The expressed
intention of the parties is to be found in the answer to the
question, “What is the meaning of what the parties have said?”,
not to the question, "What did the parties mean to say?".¢

(iii)  Interpretation of trust deeds should be tailored having regard to
the type of trust involved. In particular, interpretation should

1 Re Courage Group’s Pension Scheme [1987] 1 All ER 538, [1987] 1 WLR 495,
2 Boat Park Limited v Hutchinson [1999] 2 NZLR 74.

?  pryor v Buliey [2013] NZCA 559.

4 Kearns v HIIf (1990) 21 NSWLR 107,

S PNPF Trust Co Ltd v Tayior {2010] EWHC 1573 (Ch).

& Mercanti v Mercanti [2016] WASCA 206,

100414205/8257440.3
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‘ |
reflect the modern commercial context of many trusts.” Energy
trusts have been recognised as having a commercial aspect that
is relevant to matters of interpretation.®

(lv) The test of what is intended by the settlor or in the “reascnable
contemplation of the parties” is an objective question, to be
answerad by ascertaining the actual meaning of words used in
their context.?

It is clear in applying these principles of interpretation to the express
provisions of the TECT Trust Deed that the Trustees have the necessary
powers to effect the restructuring. There are no express or implied
fetters on the power to vary the Trust Deed (clause 13), the
*dispositive” powers (clauses 5 and 6) and the power to wind up the
Trust (clause 14} which are relevant to the proposed restructuring and
which would prevent the Trustees from effecting that restructuring,
assuming the undertaking of a Consumer Consultative Procedure as
required by the Trust Deed including clauses 13.2 and 9.3 thereof,

5.3 Duties of the Trustees relevant to exercise of powers:

(a)

In proposing to exercise their powers under the Trust Deed the
Trustees have been mindful of their fiduciary duties to which they are
subject as a consequence of their trusteeship:

(i) The duties having most relevance to the current issues are the
duties to act in the best interests of the Consumers and to act for
a proper purpose. In ascertaining what is in the best interests of
Consumers and is for a proper purpose, the Trustees have had
regard to the line of case law to the effect that a variation that
alters the core basis of the trust can be said to be an attack on
the “substratum® cr core essence of the trust. Such issues were
considered in or relevant to the prior energy trust cases in New
Zealand, namely Cave and Brown v Berkett!9 (the Hutt Mana
Energy Trust case), Re Hennessy'! (the Eastern Bay Energy Trust
case) and Re Andrews'? (the South Canterbury Power Trust
case), The Trustees have also considered more recent case law
from other Commenwealth jurisdictions which has favoured an
analysis weighted to the “proper construction” of the relevant

7 Harrison v Harrison [2015] NZHC 2935,
& Re applications by Andrews HC Christchurch M5/02, 21 June 2002 per Pankhurst.
¢ PMNPF Trust Co Ltd v Tayior [2010] EWHC 1573 (Ch)} (a decision of the High Court of England and

Wales).

10 (2001) 1 NZTR 11-010 (High Court Wellington, Wild J).
1t {2006} 2 NZCCLR 1,210 (High Court Rotorua, Kezne ).
12 (2002) 1 NZTR 12-003 {High Court Christchurch, Panckhurst J).

L00414205/6257440.3
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trust deed, applying the principles of interpretation of trust deeds
described above,!?

{ily Taking into account all relevant factors, and having regard to the
need to undertake a restructuring as a consequence of the
announced strategic review of its retail consumer business by
TPW and the potential for TPW to sell that business shortly or in
the future, the Trustees are satisfied that they are acting in the
best interests of the Consumers and for a proper purpose in
recommending to Consumers (by means of the Consumer
Consultative Procedure) the proposed restructuring (including
the necessary variations to the Trust Deed), and the subsequent
application to Court for directions should the Trustees proceed
with the restructuring after the Consumer consultation. As
described further below, the Trustees believe that an application
to Court for directions Is prudent given the *momentous nature”
of the decisicn to be made and is in the interests of the
Consumers as beneficlarles.

5.4  Procedure for Court application and Consumer Consultative Procedure:

(a)

(b)

Such directlons of the Court would be sought under section 133 of the
Trusts Act 2019 (comparable to section 66 of the Trustee Act 1956)
which came into force on 30 January 2021, to the extent necessary
under section 130 of the new Trusts Act {comparable to section 64 of
the Trustee Act 1956) and/or pursuant to the inherent jurisdiction of
the Court to supervise trusts,

In New Zealand Maori Councif v Foulkes!* Kbs ] stated that section 66
of the Trustee Act 1956 {as noted, comparable to section 133 of the
Trusts Act 2019} can be used to resolve any live question of
interpretation of a trust deed, but also “any uncertainty as to the
exercise of a power”. It allows (without limitation) trustees to obtain
directions when they are in doubt about how to exercise thelr
discretion. Kas 1 also said that “the existence of a dispute, or at least a
doubt, is essential” for section 66 to be engaged. A more expansive
interpretation of the section was taken in Re PV Trust Services
Limited®’ where it was held that one of the sltuations in which trustees
could seek approval of the Court was where there was no doubt as to
the existence of the powers in question, but “"because the decision is
particularly momentous” the trustees wish fo obtain the blessing of the
court for the proposed action.

13 Including Grand View Private Trust Co Lid v Wong, Wen Young & Ors, Court of Appeal of Bermuda,
Civil Appeal No. 54 of 2019, 20 April 2020 {an appellate level decision from Bermuda), and Mercantf
v Mercanti [2016] WASCA 206 (Supreme Court of Western Australia).

14 [2014] NZHC 1777.
15 [2018] 3 NZLR 160,

100414205/8257440.3



(c)

(d)

As noted above, the application to the Court would take place after the
undertaking of a Consumer Consultative Procedure. A Consumer
Consultative Procedure must be undertaken if:

(i) the power of variation in the Trust Deed is to be used in respect
of key terms of the Trust Deed including the definition of
"Consumer”, clause 4 of the Trust Deed (relating to the purpose
of the Trust), clauses 5 and 6 of the Trust Deed (containing the
powers of disposition of income and capital from the Trust}),
clause 9.3 (relating to the sale or other disposition of the Trust's
shares in TPW);

(ii)  if the Trust proposes to sell or octherwise dispose of more than a
base level of its shares in TPW; or

(i}  if the trust is to be wound up prior to its scheduled termination
date.

As the proposed rastructuring involves a disposition of TECT's shares in
TPW to a new charitable trust and variations to most of the terms of
the Trust Deed including various of the provisions noted in paragraph
{c)(i) above, the Trustees must therefore ensure that a Consumer
Consultative Procedure is carried out in accordance with the Trust Deed
and that due consideration and regard s glven to submisslons received.
However, Trustees retain responsibility for decisions taken following the
consultation. For this reason the Trustees do not intend to undertake a
vote as this could amount to an inappropriate delegation of power, and
in any event may not represent the views of all Consumers,

5.% Alternative restructurin tio

(2)

(b)

100414205/8257440.3

The Trustees have considered the availability of alternative
restructuring proposals in light of TPW's strategic review. These
alternatives are described in the Consurner Information Memorandum.
They include the following:

(1) amending the definition of "Consumers” in the Trust Deed to
provide that the beneficiary class includes retail consumers who
are customers of the purchaser of TPW’s retail consumer
business within the District, going forward; or

(ii)  winding up the Trust in its entirety upon the TPW sale and (after
liquidating all Trust assets) distributing the resulting cash (pro
rata or in some other pre-determined manner) to the persons
who were Consumers immediately prior to the sale date,

Pursuit of either aption would present substantial difficulties to the
Trustees given their duty to act for proper purposes, interpreted in light
of the proper construction of the Trust Deed and the scheme and



(<)

100414205/8257440.3

purpose of the Trust (its substratum, or core basis). By way of
explanation:

(0

(i)

The first option is inconsistent with the concept that TECT was
established to represent a cornerstone shareholding in the
successor electricity company to the Tauranga Electricity Power
Board (i.e., the entity that is now TPW) and to provide the
coemmunity with an indirect stake and thea resulting benefits
thereof in that locally established energy company. The TECT
Trust Deed clearly contemplates that TECT would be a
substantial shareholder in that energy company (the “Company”
referred to in the Trust Dead). Several provisions in the TECT
Trust Deed no longer make sense if that is not the case.
Changing the Trust Deed to provide for TECT not being a
shareholder in the energy company with which the TECT
Consumers have their accounts, but with the Trust octherwise
continuing in operation unchanged, would be a material
divergence from the purpose and objectives for which TECT was
established.

The second option is also inconsistent with the purpose and
objectives of direct and indirect community benefit for which
TECT was established:

{A) It is clearly evident from the TECT Trust Deed that
community benefit is a key purpose for which TECT was
established. Numerous provislons of the Trust Deed
contemplate the giving of indirect benefits to Consumers
(which as noted above originally represented essentially
the whole of the Tauranga and the Western Bay of Plenty
community}, and the application of Trust Funds to
community purposes such as infrastructure improvement
and other local projects.

{B) A liquidation and cash distribution Is the back-up or
default option in clause 6.2 of the Trust Deed should the
Trustees fail to determine an alternative distribution plan
on a winding up of TECT. This is a default mechanism on
wind up. It is only intended to apply if the Trustees have
not been able to determine a different application of funds.
This fact supports the Trustee’s view that a simple pro rata
cash distribution is not intended to be the preferred option
for the trustees of the day on a winding up. Rather, those
trustees should apply their minds to ways of dealing with
the Trust Fund which better reflect the purpose and
objectives of the trust, such as community grants or other
distributions for the benefit of the wider community.

Other alternatives considered by the Trustees face the same issue, i.e.

that the changes that would be required to the Trust Deed to facilitate



(d)

Chapman Tripp

100414205/8257440.3

them are substantially inconsistent with the objectives for which the
Trust was established, applying elther a “proper construction” of the
trust deed approach or a “substratum” approach. For example,
payment of rebates or provision of other benefits to persons who have
voluntarily chosen not to be TPW customers is clearly not contemplated
by the Trust Deed.

Accordingly, although the Trustees are required to consider these
alternatives, the other alternatives listed in the Consumer Information
Memorandum and any others proposed to them, these alternatives are
not favoured by the Trustees,
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2. TECT

BOARD REPORT
TO: TECT TRUSTEES
FROM: Wayne Werder
DATE: For meeting 15 April 2021

FILE REF: 21/03/5 PP
SUBJECT: Consumer Feedback on the TECT Restructure Proposal
STATUS: ForRecemmendstion ForPiseussion For Decision

Executive Summary

On 28 January 2021 Trustpower announced a strategic review of its retail business. A
potential outcome of the review is a sale by Trustpower of its retail business.

As a consequence of the effect this would have on TECT, the TECT Trustees put aproposal
to consumers for their feedback on 18 February 2021,

The proposal has generated considerable debate in the community with close to B0O
submissions received from consumers and 32 peopie providing a verbal submission to
Trustees on 25 March 2021. In addition to this, there were several newspaper articles and
social media discussions regarding the proposal,

Feedback on the proposal was received via the TECT submission form sent to all
consumers and via TECT's website.

The major theme of the feedback is support for the proposed changes to TECT.

Submissions in support identified that the proposal was well balanced in protecting the
rebate whilst also looking after future generations through the proposed community Trust.

Feedback from those against was varied, with some preferring that the Trust be wound up
and the funds distributed to current consumers, whilst others provided a range of views
alternate options.

TECT Trustees were clear in their communications to consumers that this was a genuine
consultation. Trustees asked for feedback on this basis. Now that the consumers have
expressed their views, a decision is required from the Trustees on whether to proceed,
and if so, what form the final proposal will take.

This report is intended to assist Trustees to review, understand and consider the
submissions. It is not intended as a substitute for each Trustee to read in full all of the
submissions.

Suggested Resolution

That it be resolved That Trustees

a. Receive the written submissions to the consultation on the on the proposed restructure of
TECT from those who did not wish to be heard (Attachment A),

b. Receive the verbal and written submissions to the consultation (including additional
written material handed out by submitters) on the proposed restructure of TECT from
Consumers that chose to be heard (Attachment B).

¢. Accept and receive the 11 late submissions received after 22 March 2021 (Attachment C),
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1. BACKGROUND

Trustpower strategic review

1.

2.
3.

On 28 January 2021 Trustpower announced a strategic review of its retail business. The
stated purpose was to test market interest in its retail business and explore the merits and
business case to establish a standalone generation business.

A potential outcome of the strategic review is a sale by Trustpower of its retail business.

If a sale of Trustpower's retail business proceeds, some change to the Trust Deed will be
required because:

a. the currentretail and consumer customers of Trustpower's retail business will cease
to be Consumers under the TECT Trust Deed; and

b. the only Consumers of Trustpower for the purposes of the Trust Beed will be the
small number of larger commercial and industrial electricity customers retained by
Trustpower in the Tauranga and Western Bay of Plenty district.

Following Trustpower’s announcement, the Trustees were therefore required to consider
updating the structure of TECT in order to meet their obligations under the TECT Trust
Deed.

Proposal to restructure TECT

5.

The Trustees agreed on a preferred restructure proposal to put to Consumers under the
Consumer Consultative Procedure {the Proposed TECT Restructure),

In the Proposed TECT Restructure:

a. the TECT Trust Deed would be amended, in accordance with which TECT would
continue to pay the rebate to Consumers for the next 30 vears;

b. a new charitahle trust would be established which, over the long term, would be
the primary vehicle to hold TECT’s assets and benefit Consumers through the use
of funds in ways other than rebates; and

c. the 2002 Charitable Trust would be wound up.

In light of the length of time until termination of the TECT Trust Deed, the Proposed TECT
Restructure would be implemented whether or not a sale by Trustpower results from its
strategic review.

The particulars of the Proposed TECT Restructure are;

a. the TECT Trust Deed would be amended, and would continue in existence for the
purpose of paying electricity rebates to a fixed class of beneficiaries, being:

i. the retail consumers of Trustpower on 28 January 2021 (being the date that
Trustpower announced the strategic review, the Record Date) for so long
as each of them continues as a customer of the purchaser of Trustpower's
retail business {or any future purchaser) and remains in the District
{Tauranga and Western Bay of Plenty); and

ii. commercial and industrial consumers of Trustpower on the Record Date for
50 fong as each of them continues as a customer of the purchaser of
Trustpower’s retail business {or any future purchaser} and remains in the
District.

b. the rebate would be $500 a year for the first ten years, would increase to $600 in
2030 and increase further to $700 in 2040, to take account of inflation;
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¢. a new charitable trust would be established for charitable purposes which benefit

the community in the district {the TECT Community Trust);

all of TECT's assets, including TECT's indirectly held shareholding in Trustpower,
would be transferred to the TECT Community Trust to serve the needs of people
living in the district into the future. The TECT Community Trust would loan the
TECT Consumer Trust funds which are sufficient to pay a yearly rebate to the
beneficiaries until the end of 2050; and

e. the 2002 Charitable Trust would be wound up.

9. The Trustees will obtain advice from KPMG on the exact structure to be adopted in order
to transfer and hold the various assets in an appropriate and efficient way,

-10. The Trustees considered alternative restructuring options and unanimously agreed that the
Proposed TECT Restructure was the most appropriate option to put to Consumers under
a Consumer Consultative Procedure.

Consumer Consultative Procedure

11. In accordance with clause 13.2 of the Trust Deed, the Proposed TECT Restructure requires
the Trustees to follow the Consumer Consultative Procedure set out in the Trust Deed.

12 Schedule 3 of the Trust Deed prescribes the steps the Trustees must take to implement a
consultative procedure with Consumers.

13. Clause 11 of the Trust Deed specifies how information is to be provided to Consumers:

11.1 Subject to clause 10.4, for the purpose of complying with any requirerent
under this Deed to moke any document or information available to Consumers,
it shall be sufficient for the Trustees to make such document or information
available for inspection at any office of the Trust or any office of the Company
or at any other place in the District during normal business hours on any
business day.

11.2 The Trustees shall give not less than three days’ notice in a principal newspaper
or newspapers circulating in the District of the place at which and the times
when such documents or information may be inspected by Consumers,

14.The Trustees took the following steps to ensure compliance with the Consumer
Consultative Procedure:

a.

on 29 January 2021 the Trustees placed a notice of the Proposed TECT Restructure
before a meeting of the Trustees;

on 18 February 2021 the Trustees gave notice of the Proposed TECT Restructure
to Consumers by publishing a notice entitled "Notice of Proposal” {the Notice) and
a consumer information memorandum on the Proposed TECT Restructure titled
“The Future of TECT" (the CIM);

In The Notice of Proposal, The Trustees proposed the following:

“That TECT restructures in the manner set out in the Notice of Proposal dated 18
February 2021 and as referred to in the Consumer Information Memorandum dated 18
February 2021, including by amending the TECT Trust Deed, establishing the TECT
Community Trust, causing TECT's indirectly held shares in Trustpower to be transferred
into that new trust, and making the distributions and rebate payments referred to in
those documents.”

the Trustees:

(a)  made copies of the Notice and the CIM available for inspection at the office
of the TECT;

(a)  published a copy of the Notice and the CIM on the TECT's website; and
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(b)  mailed a copy of the Notice to every Consumer;

{¢)  advertised details of how Consumers could inspect the Notice and CIM in
the Bay of Plenty Times and the Weekend Sun;

{d) advertised details of the consultation on TECT's various social media
platforms

{e)  provided copies of the various consultation documentation on the TECT
website.

e. The Trustees held three Consumer Information $Sessions on 3, 4 and 7 March 2021.

the Notice and TECT’s website specified that Consumers could make submissions
on the Proposed TECT Restructure to the Trustees until 4pm on 22 March 2021;

g. the Notice stated that hearings of Consumers’ verbal submissions would be held on
25 and 26 March 2021. Only one day was required and hearings took place on 25
March 2021 and all Trustees were present;

h. every meeting at which Consumers’ submissions were heard was open to
Consumers and to the general public;

i. the Trustees made all written submissions on the Proposed TECT Restructure
available to Consumers at the TECT's office, and on the TECT website.

2. OVERVIEW OF SUBMISSION NUMBERS
A total of 780 written submissions were received at 22 March 2021, See Figure 1.

Submissions Recieved at 22 March 2021
450

400 384
0 321
300
250
200

150

100
64

50
11
0 _—

Mailed submission forms  Emailed submissions Emalted as response to Website submissions
newsletter

Figure 1: Yotal Submissions at 22 March 2021
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Late Submissions - a total of 11 late submissions were received. These were largely received
through the post in the day after submissions closed.

Verbal Submissions — 41 consumers indicated they would like to make an oral submission to
the Trustees. Oral Submissions were held on Thursday 25 March at Club Mt Maunganui. The
hearing of those submissions was open to the public. Each submitter was given 10 minutes to
present their submission, although that time limit was not strictly enforced. Of those 41
scheduled a 10 minute timeframe, 32 presented to the Trustees. Some of these submitters
provided an additionat written submission on the day - these have been included and added
to the relevant consumer’s original submission.

Total Submissions Received
900
800
700
600
co0
400
300
200

780 791

1060 11

Written Submissions at Late submissions Total submissions
closing date

Figure 2; Totel Submissions

3. GENERAL SUMMARY OF CONSUMER FEEDBACK

Overall, were consumers supportive of the proposal?
The majority of consumers support the proposed changes to TECT:
» Of the 791 submissions received approximately 45% were supportive with limited or

na conditions attached to their support.

¢ A number of other submitters {(approximately 10%) supported the proposal but added
certain conditions that they felt would improve the proposal.

+ A further group of submitters (approximately 12%) said that they would like to see
Trustees keep the rebate. Given the proposal is to keep the rebate for 30 years these
could also be considered as submissions supporting the proposal.

s In total, those three groups represented approximately 67% of submitters.

A number of consumers opposed the proposed changes to TECT:

¢ Of the 791 submissions received approximately 5% were opposed to the proposal with
limited rationale for their opposition,
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e A number of other submitters {(approximately 12%) were against the proposal and
suggested that the Trust should be wound up and the funds distributed to consumers.

e A number of submitters (approximately 2%} felt the Trustees were not within their
powers or acting against the hest interest of consumers.

s A number of submitters {approximately 6%) preferred a lump sum payment over the
proposed rebate.

e A number of submitters (approximately 3%} preferred that TECT remained unchanged.

s |n total, those opposing represented approximately 28% of submitters,

Lastly, a group of submitters approximately 5% made submissions on matters that were neither
in support of, nor against the proposal.

Consumers were able to provide comments on the submission form to expand on the reasons
why they were either in support of, or against, the proposal. Below is a summary of the key
points made. This provides an overview only and is not an exhaustive list of all comments made,
rather it picks up the ones mentioned the most. TECT Trustees have been provided with a full
copy of the submissions and this information is also being made available to the public, along
with a submission summary.

What are the main reasons for consumers SUPPORTING the proposal?

The main reason why consumers support the proposed changes to TECT is that they consider
the balance to be fair between receiving a rebate and the community grant programme
continuing through the new community trust.

Other key points include that the proposal:

¢ Continues the rebate programme

¢ The grants programme continues for future generations

s Benefits both present and future generations.

¢ Ensures funding remains in our area.

+ [t balances out needs of the beneficiaries and the wider community.

Feedback included that the proposal was fair and well thought out. Consumers also
commented that they support the Trustees future proofing against inevitable changes that will
affect the current approach.

Were there any qualifications to this support?

A number of consumers expressed support but with qualifications, or suggestions how to
improve the proposal.

A number of consumers expressed concern about the current pricing of Trustpower and hoped
that the proposal would mean that Trustpower or the new buyer would have more competitive
pricing. Many felt that Trustpower or the new buyer should compete on an equal footing for
customers based on service and price and that the cheque shouldn’t be used as subsidy for the
provision of power. Some consumers questioned the fairness of whether the payment locked
consumers into a contract with Trustpower or the new buyer for ongoing services.
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Some consumers questioned the 30 years of rebate that was proposed. The feedback varied
with some saying the period should be shorter and more placed in the community trust, while
others said the period should shortened and more given to individual consumers.

What are the main reasons for consumers NOT SUPPORTING the proposai?

The main reasons why consumers do not support the propesed changes to TECT are:

Some consumers argued that the Trustees should do nothing, and that the status que
should remain.

A number of consumers argued it was ‘their' money and therefore they should be paid out
in full {i.e. wind up the Trust),

A number of consumers mentioned electricity pricing, and these consumers were generally
not happy with the arrangement between TECT and Trustpower and felt that they were
being over priced as result by Trustpower

A number were felt it was unfair to be locked in the new power provider given they did not
know who this was, and it would not have the same connection to the region as Trustpower
currently does,

Some consumers objected to Trustpower selling the retail and questioned whether TECT
should do more to stop this. Some submissions expressed satisfaction with the current
approach and are of the view that "if it aint broke, don’t fix it".

Some consumers felt that a lump sum payment was preferred over continuing the rebate
programme. A variety of views were received on preferences for this lump sum payment
{from a full payment to partial payment).

There were a number of consumers who generally objected to the proposal but gave no
reasons to their objection. Some consumers feeling that the Trustees have a hidden agenda or
were not working in the best interests of the Trusts beneficiaries.

Were there any quadlifications to not supporting the proposal?

L

There were a number of comments made, both from those supporting and not supporting
the proposal, regarding the proposed rebates and the eligibility for these;

o Some felt that 30 years was too long, and that more funds should go the community
trust

o Some felt 30 years was too long as it disadvantaged the older generation

o Some felt that they should be able to ‘cash in' their rebates now {i.e. a lump sum
payment).

Some consumers raised the issue of the current income distribution policy (80/20), and

that this should be taken into account when determining any capital split between the

consumer trust and the community trust,

A small number of consumers spoke of the legality of the proposal, with some questioning

whether the Trustees had the power to make such a decision.
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What other comments did consumers make on the proposal?
Other feedback included:

+ Loyalty to Trustpower and TECT was submitted as a strong reason why consumers stay
with Trustpower {and TECT).

+ The funds belong to the consumer and the proposal is not in their best interests.

+ The proposal is unlawful, goes against the original purpose of the Trust and Trustees have
no mandate to undertake this proposal.

» The consultation process is rushed and poorly executed.
* Slow down and wait until the Trustpower retail sale has actually happened.

s Undertake a new process over time, consider different allocation models and fully engage
with consumers about this.

What needs to be taken into consideration should the proposal proceed?

Additional comments included:

+ Concern about the restrictions that might be placed on the new community trust - i.e. as a
charity it might not be able to fund the activity that TECT currently funds.

« Concern about accountability and scrutiny over how funds are allocated to community and
charitable organisations.

s An expectation that the new buyer will not be able to benefit unfairly from the rebate by
increasing pricing.

+ Ensuring that best practice is followed with regard to the Governance of the Trusts, and
that Trustees should be required to be NZ citizens.

¢ Consumers provided comments on the new TECT Community Trust and how it should
operate:

o increase community consultation and involvement on how funds are distributed.
ensure application process is balanced and equitable.
provide budgeting support for those that have relied on TECT rebates

o

O

ensure money is spent on those that are most in need.

Support for increasing the boundaries to include the entire Western BOP region
{including Waihi Beach)

+  Some Consumers asked about the future investment policy for the trust and whether there
was an intention to diversify the investment portfolio.

o
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4. SUBMISSION COMMENT INSIGHTS

This section summarises the key themes identified above. It includes selections of
representative submissions (including from the oral and further written submissions received
on 25 March 2021). In each case, the sample comments are not exhaustive, but rather pick up
some of the rationales used by consumers in their comments. They are not intended to
substitute for a careful reading of the whole of the submissions.

a. GENERAL SUPPORT

The majority theme was support for the proposal. Those that were in support were either in
full support or offered some qualifications to their support, These numbered approximately
55% of submissions.

Full support

TECT proposed changes and amendments are well researched, formulated and seems absolutely logical in terms
of its Trustees obligations to act in the best interest and for the benefit of current and future generations of
Tauranga & WBoP commumities.

[ fike many became a customer of Trustpower long after the origins TECT, Itis more than fair for me to continue
to receive funds long after Trustpower may sell their retail operations. For TECT to be able to do this and make
significant increases in community support will make our region the envy of NZ with the ability to provide
charities with resources that will make off focets of our community so rmuch stronger. | fully support the TECT
proposal for a better future for the Western bay of Plenty. Everyone is a winner with this proposal,

Hi TECT, we support the proposal of the TECT Trustees to make changes to its trust. We like that the trust is
pratecting its investments to enable ongoing support of community organisations and projects to develop the
region. Protecting the cheque is also a benefit but we would be happy for our annudl chequie to go towards
worthy organisations and projects. Well done on all the work to date. All the very best

| totally support proposal and have all confidence that the decision is being made with the best interests of the
Trust and its beneficiaries are protected. Although the rebate is important to many it's the work and investment
into community that TECT enables that make this a no brainer decision .

! agree with the proposal. Change is necessary given TrustPower's review of its retail business, The proposal Is
very fair to consumers - it gives them a lot of security as to future rebates. The changes are desirable whether or
not Trust Power changes it business now as it will protect against future changes

You have my full support to update the structure of TECT in order to meet the obligations under the TECT Trust
Deed; to ensure the rebate will continue for approx 30 years, to every existing retail customer eligible.

Go for it guys sale or not!

Conditional support

1 generally support the TECT proposal but think that the timeframe for making the TECT beneficiary payments
is rather too long. Ten vears would in my opinion be more than adequate. Judging by the community reaction to
date you are certainly on the right track. Thank you for the clear exposition of your position and the actions you
propose to take. Best wishes.

Support proposal in principle. Would be comfortable with a period shorter than 30 years for payments to
Trustpower users, Definitely de not support a longer period than 30 years,

Fully support proposed way forward with one possible modification of reducing the size {$) and duration of
annual payment to the locked-in current Trustpower customers. Proposal is very generous and unnecessary.

| agree in principle with the TECT proposal but disagree with the proposed Annual Rebate structure. In my view
the Trust should seek to rebate the funds at a higher rate at the beginning of the 30 vear distribution perfod and
reduce the rate towards the end of the period - the reverse of the present proposal,
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b. GENERAL OBJECTION

A number of submitters had a general objection to the proposal with limited rationale for their
view. These numbered approximately 5% of submissions received,

Oppose proposal. Trust should retain its current structure which enables alternative investment options . Future
generations will be disadvantaged by the proposal. Get declaratory judgement to legally determine whether
proposal is lawful .

This seems a re-run of the attémpt several years ago, by TECT, to change the distribution of income in favour of
grants to the detriment of consumers..... | am opposed to this propesal.

[ do not befieve this proposal is in the best interest of beneficiaries.

That | oppose the current TECT Proposal 2022 in its entirety on the grounds that the proposal is not equitable in
the way it is treating the existing Consumer Beneficiaries. The deal proposed is not fair to them and effectively
unjustly enriches and favours the Community charities aspect over the best interests of the Consumer
Beneficiaries.

This proposal is the same as the 2018 proposal, It is a slower THEFT of the benefits consumers have enjoyed
since tect was established.

| oppose the proposal. The trust should be wound up upon Trustpower sale of its retail business and funds
distributed to beneficiaries. Trustpower overcharges Tauranga customers to the equivalent of the rebate. This
should be an alternative option for beneficiaries to submit on.

Noil ABSOLUTELY NOT! What greedy people! No WAY do | agree with this!

¢. KEEP THE REBATE

A key point raised by a number of consumers was that they would like to see the rebate
payments maintained. These numbered approximately 12% of submissions received.

| hope that we retain the rebate as it is a great benefit to us, As we are in our eighties we have no other way to
get extra income. Interest rates are sa low s0 no Joy from there.

| want to see TECT rebate retained for beneficiaries and clients. this is a main reason for me staying with
TRUSTPOWER i

If the Tect rebate is no longer available for me, [ will switch power companies. tt is what holds me with Trustpower.
My feedback is to keep the Tect Rebate cheque going for those who need as my rebate helps me with what | nheed
te get.

{ am a beneficiary and the reason | chose Trustpower is because of the TECT refund, which helps so much as | five
by my self and have little cash to splash out with. Please continue with it

if i was to lose the rebate | would leave trustpower.

I am 73 and the tect cheque always makes my day. Would hate to lose it

d. ELECTRICITY PRICING

One of the themes identified in the feedback received was electricity pricing. A key point
raised by consumers was that Trustpower pricing is high in comparison to other providers and
that the TECT rebate is an incentive to stay and essentially “offsets” the higher pricing. This
was a theme in those that support and those that didn't support - many felt that pricing was
too high and/or indicated that they would hope that the new buyer should not be able to
benefit unfairly from the TECT rebate scheme. Approximately 4% of submitters noted this
theme in their feedback.

! oppose the proposal. The trust should be wound up upon Trustpower sale of its retail business and funds
distributed to beneficiaries. Trustpower overcharges Tauranga customers to the equivalent of the rebate. This
should be an alternative option for beneficiaries to submit on,

| would prefer TECT to be involved with a power company of their preference. Trust Power doesn't seem to want
to put the effort in to run their business, They charge too much in any case.
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it's our money, Because you over charge your customers, its rightly belong to them. So be honest, have a dear ‘
contionce and give # back, OR 1] change power comparies.

Proceed very carefully. If the price of our power starts to increase toa much & too frequently & if our rebate starts
to decrease or is capped at a lesser & lesser amount, you will loose customers, including myself.

agree with the TECT proposal to provide for dividends to customers over the next 30 years. Otherwise,
Trustpower will lose more customers os it is hot the cheapest provider - by a fohg way

Trustpower overcharges Tauranga customers to the equivalent of the rebate.

Sell shares, Invest in property - allow Capital gains to grow the investment and spend the profits on community
projects & rates redirection for the benefit of all Tauranga citizens.

Avoid individual payments to customers os this only subsidises power companies who then don't have to be
market sensitive with their pricing.

e. WIND UP & FULL DISTRIBUTION

One of the themes was for the Trust to be wound up. A number of submitters (approximately
12%) argued that the trust should be wound up and the proceeds to be distributed in full to
the current consumers.

Wind up the TECT system, sell the shares in Trustpower & give oll the funds invelved to the beneficiaries (account
holders & consumers), After all they are the shareholders of the company.

All the monies should be paid cut in full to the beneficiaries, It is QUR maoney therefore it should be paid out in
full. There is NO need to go all through this again when we voted against a Community Fund. Listen to the PEOPLE
If Trustpower is to be be sold - [ wish to have the full payout to the beneficiaries please, Hence no more TECT.
We support the winding up of TECT and the distribution of funds to the beneficiaries, because the scheme
proposed only benifits those beneficiaries who are in the 45-50 year age group and younger. Winding up shoufd
be voted on by the beneficiaries

H there - my vote is to wind up TECT - payout to consumers and no more efected trustees!

We feel at this time that the TECT Trust should be wound up and the proceeds should be divided equally amongst
the shareholders.

Amongst these submitters there we several that argued that the consumer trust should be
wound up now, or earlier and the proceeds transferred into a community trust,

| oppose the proposal. Instead, TECT should be wound up and ALL the assets transferred to a long term
community trust with afl the proceeds being returned to the community at large and none to the current power
consurers.

1 generally support the TECT proposal but think that the timeframe for making the TECT beneficiary payments is
rather too long. Ten years would in my opinion be more thon adequate

{ do not support the suggestion that existing customers get @ lump sum payment, This would be an unmerited
windfall for  limited number of individuals who are currently Trustpower customers, and would not further the
purpose of the Trust to support the wider Tauranga and Western Bay of Plenty community.

Would be comfortable with a pericd shorter than 30 years for payments to Trustpower users. Definitely de not
support a fonger period than 30 years.

! would guarantee rebate cheques for ten years MAX and then stop so more money could go into new trust and
more money could go back into significant community projects as the city needs so much to be done and we lock
so many community assets compared to other cities our size,
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f. LUMP SUM PAYMENT

Some submitters proposed that a lump sum payment should be made to current consumers.
Approximately 6% noted this preference in their submission,

Dissolve TECT and pay out lump sum from sale of 26.8%. Set up new trust with portion of sale proceeds for
tharity.

The other 80% balance of the Trustpower shareholding could be distributed amongst the current gualifying
Shareholders (Beneficiaries). This could be done by cash payment after the sale of the shares or otherwise Shares
could be directly issued to individuals. The method would allow the Beneficiaries to Sell or Hold their Shares as
they see fit, and not be treated as pawns [mushrooms)

Don't make it s0 complicated! Cash up & distribute holf the fund! Create a new trust for the other half to make
provision in the future for community organisations, Done.

My recommendation is to Wind up the Trust or at least 75% of it leaving 25% as a base for the community on
going. The 75% could be divided among the qualifying beneficiaries which no doubt would be feed back into retail
and the community over time

The rebate cheque has the effect of a customer subsidy tinderpinning the Trustpower share price. Maintaining
this rebate enriches the sale price for the non TECT shareholders. [t would be better if TECT puts aside some
monies for community works & distributes the rest following the disposal.

g. LEGALITY OF CHANGES CHALLENGED

Some submitters (approximately 2%) raised concerns over the legality of the proposal and
whether Trustees were acting within their powers or in the best interest of beneficiaries.

Trust should retain its current structure which enables alternative investment options . Future generations will be
disadvantaged by the proposal. Get declaratory judgement to legally determine whether proposal is lawful .

{ am opposed to aspects of this proposal which [ strongly believe is presupposing the undecided outcomes of
Trustpower's deliberations and decisions

The main point that | wish to make is, that you as Trustees are breaching your respensibilities of looking after and
guarding the interest of the beneficiaries of TECT

Your proposal is contrary to the original purpose and intention (substratum) of the Trust and cannot be supported
as being in the best interests of Consumers.

We befieve that trustees owe a fiduciary duty to the beneficiaries of a trust and must act in the best interests of
those beneficiaries. This proposal to strip TECT Consumers (the beneficiaries) of their assets and powers can only
ever be against those beneficiaries’ best interests

h. SALE OF TRUSTPOWER RETAIL

One of the themes raised was the potential sale of Trustpower with some consumers
(approximately 2% of submitters) providing feedback that they did not agree with the sale, and
/ or that they felt TECT should attempt to block the proposal. This was despite the Trustees
stating in the consultation documentation that the Trust had no blocking power, given TECT
only holds a 26.8% shareholding, and if a shareholder vote were required then it would only
require a 50% majority.

I call on TECT as a major shareholder in the company to STOP and vote AGAINST the proposal to dispose of it's
Retail business

Trust Power don't sell this great power company.

Don't want to see the retail sold at all. you went into it and you wanted to do that part and you have it built up
and it would be shame to ditch the retail side.

{ don't agree to Trustpower should be sold to cutside of NZ. Tauranga Electric Power Board use to be 100%
owners | guess greedee corporates will own most things in the future

TECT does not need to change; the sale of the retail business would constitute a substantial change to Trustpower
hence will require a majerity shareholder vote exceeding 75%. TECT holds 26.8% of shares, so can vote against
the sale and effectively stop it.
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i. TECT INVESTMENT APPROACH

A range of views (totalling 1% of submissions received) were noted regarding TECTs
investment approach. Some of these related to the Trustpower shareholding, some related to
investments held through the diversified portfolio, and some consumers mentioned the
previous sale by TECT of its Tilt Renewables shares.

! endorse that Tect's indirectly held shares in Trustpower by transferred into the preposed new trust,

! believe Trustpower should ensure the funds are invested so the money is protected in perpetulty. This way TECT
membars can continue to receive the TECT Cheque and community groups can continue to be supported, past
the 30 vear threshold being proposed. If the retum to investors dips some years, that is not vital: §f is more
important to set up a permanent investment portfolio.

Sell shares, Invest in property - altow Capital gains to grow the investrment and spend the profits on community
projects & rates redirection for the benefit of all Tauranaa citizens.

My suggestion is for TECT to sell its shaves in Trustpower and use the proceeds of the sale to make up a portfolio
of setected Blue chips shares. Then carry on as usual?

j- FUTURE GRANT-MAKING APPROACH

A number of submitters {approximately 1%) provided comment on the future grant-making
process or priorities.

| agree with the New TECT Community Trust, mainly because if the protection of providing grants for local
community based projects,

TECT has the chance to chonge the landscape of the region - nolonger would people bemoan the lack of facilitles;
the region would get @ name for its state-of-the art facilities, atfracting more visitors, more investment such as
hotels and businesses, and truly putting Tauranga on the national map.

I hope the New TECT Community Trust will keep the benefits for the Trustpower clients and community projects.
The region has been under-invested for very long time and subsequently the social cohesion impact is becoming
critical (for example social housing, community & sports facilities, performing arts etc.)

We advocate that TECT continues to offer funding support to the Westem Bay of Plenty Schoels and Eclucation
sector,

Pius also future funding of community projects. Rescue Helicopter, St John's ete

k. MAINTAIN STATUS QUO

A number of submitters (approximately 3%) made comment on their preference to maintain
the status quo, or for Trustees to do nothing.

Dont change anything its working perfectly well the way it is.
BACK OFF. IF IT AINT BROKE DONT FIXIT
Keep TECT as it is. We enjoy receiving eur bonus every vear. We are the community too.
i like the way it is thanks
Why try and fix something when it not broke
Why fix comething that was not brocken people looked forward to that checl before XMAS once the fat cats get
fatter (be carefull you dont blow up) very disapointed | will look into a new provider in near future very
dissapointed.
Keep things as they are: don't fix sernething not broken
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. RELATIONSHIP BETWEEN TRUSTPOWER & TECT

A number of submitters (approximately 1%) referenced the relationship between Trustpower
and TECT. Some confuse the relationship, and others made comment on the past loyalty to
Trustpower and through this to TECT,

my mother passed away 10 years ago and | stayed on with Trust Power, so have been loyal custemers for possibly
320 yrs or more - they give great service! Never thought of changing providers.

| feel that Trustpower may not be the right organisation to hold and distribute the funds to customers, And easy
task if one has like Trustpower computers and a database for customers, that are Trustpower customers.

| see this as another attempt by the directors to push TECT as well as the small shareholders out of the
company.This was tried @ few years ago by a forced buy back of shares which the courts rejected.

We trust TrustPower trustees to make the right decision to retain our precious rebate

Once large cheque per year per shareholder of TECT should continue

! like the tect cheques as it make me feel like Trustpower appreciates me as a customer

one point addressed regarding The proposed change is due to ‘shrinking beneficiary base - 100% of elect
consumers were beneficiaries. Only 59% remain & its decreasing" Why? Why have you not remained cornpetitive.
| want to support our communities. This needs to be addressed, Trust Power is a special part of otr community
we need If to be on par with other suppliers.

! have read Tect proposal very carefully | would like to request totol repayment from my Tect shareholding. | am
80 years in June | have been a loyal customer with Trustpower since 1980. | will not live another 30 years to
benefit from rebates for 30 years and | am sure the proposal will have been based on this likelihood (me and many
others). Future generations can support the community | have done my fair share through Tect and request my
share to be refunded now

As the Trustpower shares are ours ( the Trustpower customers } should the sale of Trustpower go ahead , then the
proceeds from the sale of our shares should be divided equally betweeen all eligible sharehoiders and TECT should
be dishanded,

Wind up the TECT system, sell the shares in Trustpower & give all the funds involved to the beneficiaries (account
holders & consumers). After all they are the sharehoiders of the company.

m. MORE FOCUS ON COMMUNITY

A number of consumers (approximately 4% of submissions) provided feedback that they would
like to see TECT do more in the community, or provide more funds dedicated to advancing
community initiatives or causes.

While we liked and appreciote the TECT rebate, we feel the contribution to community charity
erganisations/service organisations is more important

Approve TECT Proposal. But how good would it be for Tauranga if ALL of the funds could be invested in the
community? | guess this won't happen so TECT Proposal a geod compromise.

The proposals are reasonabie, but in time the customer refund should be phased out and funding devoted to
community benefit and facilities

| fully support this proposal - | must admit it was difficult to understand the quantum of funds fnvested in the
proposed new TECT Community Trust, although I did understand it retains the shareholding in Trustpower. What
{ am swayed by is the statement that grants given to community groups and projects will increase by threefold
over time. This ! 100% support. In g world where comimunity groups are under increasing funding pressure - due
to pressure on the pokie trusts in particular, organisations Hie TECT will become increasingly important as a
means of supporting the aspirations of community groups, These are generafly run by volunteers who are also
under increasing pressure. Whatever can be done to support them has our 100% support.
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| am happy with the proposal, however it appears as though any unused funds retained to pay energy consumers |
rebates won't be able to be used for community purposes until the end of 30 years. When it would be added to
the capital of the continuing trust. | would like to see maximum funds used for community grants.

{ support the proposal the TECT trustees have put forward. [ would also support a reduction in the number of
years the rebate continues up to 10 years, and implore TECT to ensure the maximum alfocation of funds possible
to the community trust either now, or at windup of the Consumer Trust, The wider community has a greater need
through the work of the community trust, than individuals who would not be finencially disadvantaged if the
rebate ceased and they switched to a cheaper power provider.

L. am happy with the proposal, however it appears as though any unused funds retdined to pay energy consumers
rebates won't be able to be used for community purposes until the end of 30 years. When it would be added to
the capital of the continuing trust. | would like to see maximum funds used for community grants.

[ totally support setting up a new cammunity trust, it seems a sensible way forward that should bring substantial
benefits to the wider community in years to come,

5. SUMMARY OF RESTRUCTURE OPTIONS

Based on the feedback received there are a number of options available to the Trustees. Below
is a list of restructure options. This may not be a complete list, but it includes the options that
were prominent in the submissions received.
Stop the sale
Wait - don't do anything until the TPW sile is concluded.
Status quo / do nothing - just let the new company be the successor
Wind up
a. distribute all funds to the current consumers

AN

b. distribute all funds into a new community Trust

5. 80/20 capital split - Split the capital using the 80/20 income split {i.e. 80% to consumer
trust, 20% to community trust)

6. Lump Sum payment
a. Pay the 30 year rebates out now (lump sum) and set up community trust

b. A lump sum payment now, plus a rebate for a reduced number of vears and set
up community trust

7. Reduced Timeframe for future rebates - Current proposal but reduce number of years
and put more into the community trust.

8. No tie to future company - the current proposal, but consumers not tied into the new
company (i.e. can get power from anyone and receive rebate)

9. ALines Consumer Trust - The Consumer Trust pays rebates to all people connected
to power in WBOP.

10. The Current Proposal - the proposal put to consumers in the consultation process.
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6. DECISION REQUIRED

The submission form identified that Trustees will carefully consider all submissions.

This report does not provide any commentary on the pro's and cons of each option. Further

legal advice has been requested to understand the Trustees powers to implement these
options.

If the Trustees decide to proceed, then the final proposal will be submitted to the High Court
for their endorsement.
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TAURANGA ENERGY CONSUMER TRUST
(“TECT”)

RESOLUTION OF TRUSTEES

INTRODUCTION:

1.

The Trustees are the trustees of TECT, created under a deed of trust dated 21 December
1993 and as amended from time to time (the Trust Deed).

On 28 January 2021 Trustpower Limited (Trustpower) announced publicly that it is
conducting a strategic review of its business, and that such review may involve the sale of
the retail consumer electricity, gas and telecommunications businesses of Trustpower
(Retail Business). The Trustees, having taken detailed advice and undertaken extensive
discussions, concluded that a restructure of TECT is both necessary and appropriate as a
consequence of the Trustpower announcement.

Accordingly the Trustees developed a restructuring proposal {the Proposal) which is
outlined in Annexure A to these resolutions.

In accordance with the Trust Deed, the Trustees commenced a Consumer Consultative
Procedure by way of the issuance of a Notice of Proposal to Consumers dated 18 February
2021 and a Consumer Information Memorandum of the same date. Accompanying the
Notice of Proposal to Consumers and the Consumer Information Memorandum were
(amongst other documents):

(a} A proposed varied trust deed for TECT (to be renamed the TECT Consumer Trust),
annexed to these resolutions as Annexure B,

(b) A proposed trust deed for the new TECT Community Trust, annexed to these
resolutions as Annexure C,

The Trustees duly received submissions received regarding the Proposal. More specifically,
the Trusiees have:

{(a} received the written submissions from Consumers who did not wish to be heard;

(b)  received the written submissions from Consumers whe chose to be heard, attended a
meeting on 25 March 2021 to hear the oral submissions of Consumers at that
meeting, and received the additional written material presented to the Trustees at that
meeting by Consumers; and

()  received 11 fate submissions after 22 March 2021,

(together, the Submissions).

The Trusiees have also received:

(a) amemorandum of advice from Chapraan Tripp dated 9 April 2021 in respect of the
Submissions;
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(b)  the earlier memorandum of advice dated 18 February 2021 from Chapman Tripp in
respect of the Proposal, together with the memorandum of Justin Smith QC dated
22 February 2021 in relation thereto; and

(¢} the Board Report from Mr Wayne Werder prepared for the meeting of Trustess in
Tauranga on 15 April 2021,

7. The Trustees met in Tauranga on 15 April 2021 and duly considered the Submissions, the
Chapman Tripp memoranda of advice referred to above, the Board Report and the Proposal
in Hght of these documents and matters, and such other matters as the Trustees considered
appropriate. Afer a full discussion, the Trustees agreed to proceed with the proposal as
presented for consultation on 18 February 2021, for reasons including those set out briefly
below.

8.  Trustees considered that a restructure is appropriate in light of Trustpower’s announcement,
regardless of the outcome of Trustpower’s current process. The Trustees consideced that the
proposal put to Consumers best responds to the structural concerns identified in the
consultation materials, They are mindful that the change is significant, but consider it to be
consistent with the long-term nature of TECT, and with its purpose. They understand it to
be within their powers to implement and that it bas received a suitable measure of support
amongst beneficiaries. They see the 30 year rebate as allowing a suitable transition from the
arrangements that beneficiaries have become familiar with.

9, Accordingly the Trustess unanimounsly resolve as set out below,

RESOLVED BY ALL TRUSTEES:
1. To receive the Submissions, including to accept and receive the late submissions.

2. To confirm and approve the Proposal (subject to the approval of the High Court referred to
in Resolution 4 below), including without limitation:

2.1 the alteration and amendment of the terms of the Trust Deed such that the Trust Deed
shall be as set out in Annexure B to these resolutions, such alteration and amendment
only to take effect after receipt of orders of the High Court approving the same and
with such further alterations and amendments as may be approved in accordance
herewith; and

2.2 the winding up of the TECT Charitable Trust created under a deed of trust dated
27 March 2002 and as amended from time to time in accordance with the Proposal
and to instruct the trustees of the TECT Charitable Trust to proceed to wind up that
trust subject only to the approval of the Count,

3. To instruct their solicitors to prepare and file on behalf of the Trustees all relevant
documents with the Court as may be necessary 1o seek the approval of the Court to the
Proposal including the alteration and amendment of the ierms of the Trust Deed and the
winding up of the TECT Charitable Trust each as referred to herein, such filings to include
an application for the appeintment of an independent counsel to assist the Court.

4, To delegate 1o the Trustee Subcommitiee (Bill Holland, Natalie Bridges and Peier Farmer)

authority to approve the final form of the applications to the Court referred to in Resolution
3 above.
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DATED: 22 April 202!

N
% = QL
—Péler Blackwell Tina Jennen
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Annexure A — Propoesal
TECT would be renamed the TECT Consumer Trust.

Consumers (as defined in the TECT Trust Deed) in the Tauranga and Western Bay of
Plenty District (as defined in the TECT Trust Deed) who are Trustpower electricity
customers, including retail, commercial & industrial customers (Eligible
Consumers) at 9am on Thursday 28 January 2021 (Record Date) will continue to
receive a rebate from TECT, irrespective of whether the Retail Business is sold,

merged or kept.

Eligible Consumers would remain entitled to receive a rebate through to 2050 for so
long as they remain electricity customers of Trustpower or of the buyer of the Retail
Business, in each case in the District, subject to the funds being available in the
Trust. Customers other than Eligible Consumers (including future custorners of
Trustpower or a buyer) will not receive a rebate,

The rebate will be $500 a year for the first ten years and will then be adjusted to $600
from 2030, and $700 from 2040. It will be paid on a usual six monthly TECT cycle.

TECT would retain sufficient assets to pay for the rebates to Eligible Consumers
{estimated currently to be approximately $291 - $413 million). Trustees have agreed
to accept the top end of the range. The amount has been determined by using
independent customer information from Trustpower to determine an appropriate
churn assumption, avd the financial modelling support from KPMG. The final
caleulations will be reviewed by Findex.

The proposal is for the TECT Consumer Trust to loan the retained funds to the new
TECT Community Trust {below) which would pay interest on the loan.

TECT would distribute the balance of its assets to a new charitable trust (the TECT
Community Trust), set up to benefit community and charitable groups and
organisations in the Tauranga and Western Bay of Plenty regions.

While the Trustees expect based on financial modelling that sufficient funds will be
retained in the Trust Fund after the settlement of the new Commumity Trust to pay
rebates until December 2050, this is not guaranteed and events in the interim could
prevent this (e.g. financial meltdown / default in loan repayment by the Community
Trust / imexpected increase in numbers of [CPs).

TECT would be required to be wound up at the end of 2050, and its remaining assets
would be distributed to the TECT Community Trust.

The existing TECT Charitable Trust will be wound up.
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Annexure B - Proposed varied trust deed for the TECT Consumer Trust
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Annexure C — Proposed trust deed for the TECT Community Trust
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TECT CHARITABLE TRUST

RESOLUTION OF TRUSTEES

INTRODUCTION:

The Trustees are the trustees of TECT Charitable Trust (the Trust), created under a deed of
trust dated 27 March 2002 and as amended from time to time (the Trust Deed),
incorporated as a charitable trust board on 29 October 2015.

On 28 January 2021 Trustpower Limited (Trustpower) anncunced publicly that it is
conducting a strategic review of its business, and that such review may involve the sale of
the retail consumer electricity, gas and telecommunications businesses of Trustpower
(Retail Business).

The Trustees of the Tauranga Energy Consumer Trust (TECT) have concluded that a
restructure of TECT is both necessary and appropriate as a consequence of the Trustpower
announcement. Accordingly the Trustees of TECT (the TECT Trustees) developed a
restruciuring proposal (the Proposal) pursuant to which the Trust would be wound up and
its assets distributed to a new charitable Trust (the TECT Community Trust). The
Proposal is annexed as Annexure A to these resofutions.

In accordance with the trust deed of TECT, the TECT Trustees commenced a Consumer
Consultative Procedure by way of the issuance of a Notice of Proposal to Consumers dated
18 February 2021 and a Consumer Information Memorandum of the same date,
Accompanying the Notice of Proposal to Consumers and the Consumer Information
Memorandum was (amongst other documents) the proposed trust deed for the new TECT
Community Trust, annexed to these resolutions as Annexure B.

After the undertaking of a Consumer Consultative Procedure and the consideration of
submissions received as a consequence of that precess, the TECT Trustees resolved to
implement the Proposal subject only to the obtaining of orders of the High Court approving
the alterations and amendments to the trust deed of TECT and the winding up of the TECT
Charitable Trust amongst other relevant matters.

The Trustees met in Tauranga on 15 April 2021 and duly considered the above matters, the
documents referred to above and annexed hereto and such other matters as the Trustees
considered appropriate.

Pursuant to clause 12 of the Trust Deed but subject to the approval of the High Court, the
Trustees consider that they have the power to, and are required to, wind up the Trust and to
distribute the net assets of the Trust to the new TECT Community Trust upon the
establishment of that Trust, in accordance with the Proposal.,

Accordingly the Trustees unanimously resolve as set out below.

RESOLVED:

1.

To approve the winding up of the Trust in accordance with the Proposal and the distribution
of the net assets of the Trust to the trustees of the TECT Community Trust for the purposes
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thereof after the establishment of that trust, subject only to the approval of the High Court to
the winding up of the Trust in accordance with the Proposal,

2. To instruct their solicitors 1o prepare and file on behalf of the Trustees all relevant
documents with the Court as may be necessary to seek the approval of the Court to the
winding up of the Trust in accordance with the Proposal and the distribution of the net assets
of the Trust to the trustees of the TECT Community Trust for the purposes thereof after the
establishment of that trust.

3. To delegate to a Trustee Subcommittee comprising Bill Holland, Natalie Bridges and Peter
Farmer authority to approve the final form of the applications to the Court referred to in
Resolution 2 above.,

PATED: 22 April 2021

SIGNED

= m\(f WZJ
Pe?er Farmer-_ /E’I&}‘J\/\
) -t 4...-/-#}-‘

Peter Blackwell “Tind Tennen

100414205/8498594,2



(@)
(b)

©)

(d)

(e)

®

(h)

U]

1)

Annexure A — Proposal
TECT would be renamed the TECT Consumer Trust.

Consumers (as defined in the TECT Trust Deed) in the Tauranga and Western Bay of
Plenty District (as defined in the TECT Trust Deed) who are Trustpower electricity
customers, including retail, commercial & industrial customers {Eligible
Consumers) at 9am on Thursday 28 January 2021 (Record Date) will continue to
receive a rebate from TECT, irrespective of whether the Retail Business is sold,
merged or kept.

Eligible Consumers would remain entitled to receive a rebate through to 2050 for so
long as they remain electricity customers of Trustpower or of the buyer of the Retail
Business, in each case in the District, subject to the funds being available in the
Trust. Customers other than Eligible Consumers (including fiture customers of
Trustpower or a buyer) will not receive a rebate.

The rebate will be $500 a year for the first ten years and will then be adjusted to $600
from 2030, and $700 from 2040. It will be paid on a usual six monthly TECT cycle.

TECT would retain sufficient assets to pay for the rebates to Eligible Consumers
(estimated curently to be approximately $291 - $413 million). Trustees have agreed
to accept the top end of the range. The amount has been detenmined by using
independent customer information from Trustpower to determine an appropriate
churn assumption, and the financial modelling support from KPMG. The final
calculations will be reviewed by Findex.

The proposal is for the TECT Consumer Trust to loan the retained funds to the new
TECT Community Trust (below) which would pay interest on the loan.

TECT would distribute the balance of its assets to a new charitable trust {the TECT
Community Trust), set up to benefit community and charitable groups and
organisations in the Tauranga and Western Bay of Plenty regions.

While the Trustees expect based on financial modelling that sufficient funds will be
retained in the Trust Fund after the settlement of the new Community Trust to pay
rebates until December 2050, this is not guaranteed and events in the interim could
prevent this (e.g. financial meltdown / default in loan repayment by the Community
Trust / unexpected increase in numbers of ICPs).

TECT would be required to be wound up at the end of 2050, and jts remaining assets
would be distributed to the TECT Community Trust,

The Trust (i.e. the TECT Charitable Trust} will be wound up.
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Annexure B — Proposed trust deed for the TECT Community Trust
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Wednesday 28 April 2021

Market announcement
Update on Trustpower strategic review

Trustpower advises that it has received a number of non-binding indicative proposals to

acquire its mass market retail business, following its announcement of a strategic review in

January.

Trustpower’s Board has reviewed the proposals and has progressed into the due diligence

stage of the process.
A further update to the market on the strategic review will be provided in due course.

ENDS

Trustpower Limited

Head Office
108 Durham Streat
Taurangs

Postal Address:
Private Bag 12023
Teuranga Mail Centre
Taurangs 5143

F QBO0 52 93 02
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{,; chapman tripp

12 May 2021 From: Michael Arthur
Direct: +64 9 357 9296

Mobile: +64 27 209 4598
Email: michael.arthur@chapmantripp.cam
Ref; 100414205/8410545.9

Dear TECT Consumer

TECT — NOTICE OF COURT APPLICATION
NOTICE OF THE TRUSTEES' APPLICATION TO THE HIGH COURT

Chapman Tripp acts for the TECT Trustees.

As a Consumer of TECT, you will be aware of the TECT Trustees’ proposal to change TECT's
structure. On 18 February 2021, TECT put forward a proposal for consultation that
outlines those proposed changes. The Trustees sought your views on the proposed new
structure for TECT.

The Trustees have considered all the feedback received during the consultation process,
and have unanimously resolved to proceed with th__e_ changes. The letter that accompanies
this notice sets out a summary of the changes:

The Trustees explained during consultation that any changes proposed will be reviewed by
the High Court, which will be asked to éndorse the proposal and process. To that effect,
on [date] May 2021, the Trustees filed an appllcatlon in the Tauranga High Court seeking
orders under section 133 of the Trusts-Act 2019 that it is lawful and proper for the
Trustees to implement the propoesed changes to TECT.

The Trustees have alse filed an interlocutory application for orders from the Court about
how this proceeding should be served on interested parties including Consumers, and to
seek a direction appointing Independent Counsel.

You are receiving this notice because you have an interest in the orders being sought from
the Court. You have a right to access the Court documents. You have the right to
participate in the High Court process and have your views heard, including by formally
opposing the application should you wish to do so. Consumers wishing to participate in the
High Court process are encouraged to seek legal advice.

Accessing the Court documents
You can access the Court documents in the following ways:

+ by accessing or viewing the documents at: www.tect.org.nz
o by visiting the TECT office in person at The Kollective, 145 17 Avenue, Tauranga

s by requesting a copy of the Court documents by:

o emailing info@tect.org.nz

PO Box 2206 Auckdand
T +54 9 357 5000 Auckland 1idn Wellington
F +&4 5 357 5099 vaw Zealand Christchurch



o calling 07 578 5094
o writing to TECT at The Kollective, DX Box HP40007, Tauranga 3112

Representation = independent counsel

The Trustees considered it appropriate to seek orders appointing an Independent Counsel
in this proceeding, and the High Court has appointed Jane Anderson QC as Independent
Counsel. Ms Anderson’s role as Independent Counsel is to assist the Court, rather than
acting for any Consumer, by ensuring that a complete and balanced view is before the
Court when determining this proceeding, including any relevant information and/or legal
arguments in opposition to the orders sought by the Trustees. That is, to the extent

Ms Anderson considers it appropriate in order to fulfil the independent counsel role, the
information put before the Court may identify, for the Court’s benefit, perspectivaes that
contradict the Trustees’ position that the proposed changes to TECT are lawful and proper
exercises of their powers.

Ms Anderson has been provided with publicly available Information about TECT and the
Trustees’ proposal, inciuding the Trust Deed, notice of the proposal and Consumer
Information Memorandum, and a complete set of written submissions received during the
consultation process. Ms Anderson wlll receive all dodurnents filed in the Court proceeding.

Ms Anderson’s role as Independent Counsel requires her te form her own view about the
information and arguments that she should present to the Cowrt. In forming that view,
Ms Anderson will have regard to Consumers’/views oppostng the proposed changes, as set
out in their written and verbal submissions. Ms Anderson is not, however, instructed to
represent any particular Consumer or gfoup of Consurmers, or advance every possible
ground of opposition made during the consultation process.

Independent legal advice

As we have said, Chapman Tripp acts for the Trustees of TECT. Chapman Tripp does not
act for any Consumer or group of Consumers. You are entitied te appoint your own
lawyers to take steps in this proceeding on your behalf if you wish to do so. A company or
other corporation that wants to take steps in this proceeding or appear at any hearing
must consult a solicitor immediately because:

» it can only carry on a proceeding in the court by a solicitor; and

» it cannot appear to conduct a proceeding except by counsel (unless there are
exceptional circumstances).

If you cannat afford to meet the cost of taking steps in the proceeding, you may be
entitled to assistance under the Legal Services Act 2011 and regulations made under that
Act. The plaintiffs are not in receipt of legal aid for the purposes of this proceeding.

If you do Instruct a lawyer to act in this matter, Chapman Tripp will communicate directly
with that lawyer / law firm.

Key dates

The Court has scheduled a [full day] hearing on [date] In the Tauranga High Court to hear
the Trustees” application for orders approving the changes to TECT.
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If you wish to oppose the Trustees' application, you must file in the Tauranga High Court a
notice of appearance or a statement of defence and any affidavit(s} by [date]. Note that
the registry hours of the court are from 9 am to 5 pm, except on court holidays.

Any documents you file in the Tauranga High Court must also be served on TECT by
emailing the decuments to both of michasl.arthur@chapmantripp.com and
liora. bercovitch@chapmantripp.com. Provided that the documents are served by email,

docurments may also be:

» posted to Chapman Tripp at PO BOX 2206, Shortland Street, Auckland 1140; or
¢ hand delivered to Level 34 PwC Tower, 15 Customs Street West, Auckland 1010; or

« posted or hand delivered to the TECT office at The Kollective, 145 171 Avenue,
Tauranga.

The Trustees must then file and serve any further evidence by [date].

Yours sincerely

Michael Arthur
Partner
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May 2021

Dear TECT beneficiary

TECT TO PROCEED WITH CHANGES TO STRUCTURE, FOLLOWING CONSULTATION
What you need to know:

- Following a month-long consultation period with beneficiaries on proposed changes
to the structure of the Trust, Trustees have decided to proceed-with the
implementation of the proposal.

- Asa final step TECT has filed an application with the High-Court for directions
confirming the validity of the Trustees’ decision. The testructure will only take effect
if the High Court makes those directions.

- Aspart of this review process, an independent Q€ has been appointed to assist the
Court in scrutinising whether Trustees are exeficising their powers in-an appropriate
way.

- The TECT rebate is protected for existing bengfibiarie‘s. under the new structure for
approximately 30 years.

- If you'd like to know more, read on.or go to www.tect.org.nz

We are writing to confirm that Trusteeshave decided to proceed with changes to the
structure of TECT.

The changes and consultation followed Trusipower’s announcement in January that it was
undertaking a strategicreview of.its retail business, including a possible sale. On 28 April
2021, Trustpower anngunced that itisprogressing due diligence with interested buyers of
its retail business, though theutcome of thit process is yet to be known.

A sale of Trustpower's retail-business to a third party would mean that TECT beneficiaries
would na‘longer be Trustpower’s 49,000 Tauranga and Western Bay local retall customers.
Instead, TECT's beneficiaries would only be a small number of larger commercial electricity
users that-will remain customers of the Trustpower Generation business.

The structure of TECT ngeds to be updated to ensure that we meet our obligations as Trustees
under the Trust Deed@nd that TECT is meeting the purpose it was established for.

The proposal that-was consulted on balances the protection of the annual TECT rebate for
existing beneficiaries with the purpose for which TECT was established, while providing long-
term benefit for all in Tauranga and the Western Bay.

791 written submissiens were received during the consultation period, and 32 of these were
heard during the oral hearing that teok place on 25 March.

Trustees reviewed all feedback, and have adopted a final proposal for changes to the Trust,
that is outlined below.
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Trustees would like to thank all of you who engaged with the process and provided your views
through a written submission, attendance at one of our consumer information sessions or at
the oral hearing.

We are confident that the final proposal will ensure that TECT will continue to meet the
purpose it was established for while future-proofing the rebate.

How is TECT chaonging?

In considering options for a new structure for TECT and the transition to it, the Trustees have
been guided by four key principles:

1. TECT’'s purpose — the purpose and intent for which TECT was created.

2. Maintaining TECT’s capital — so that a trust can continue for future generations.
3. Legal obligations and Trustee duties — doing nothing is pot'an option.

4. Fairness — current beneficiaries and future generattons all benefit.

The proposal therefore ensures that the rebate will continue to be paid for approximately 30
years, to every existing retail customer who remains an electricity customer of Trustpower or
a buyer of Trustpower’s Retail Business.

TECT
to protect y
rebate and
continue to : | |
benefit the local
community.

[ 5 TECT

Current TECT New TECT
Consumer Trust Community Trust

& : €
Retains sufficlent funds Focuzad on geants

£0 yOu Can Continue o recaive the for lacal community projects
rebate for approximatedy 30 years*

“1f the oo set vul i The CIM e wel

The steps for change include:

Step 1:

TECT would retain funds intended to be sufficient to pay a yearly rebate to all existing
beneficiaries (as of Thursday 28 January 2021) for approximately 30 years {i.e., the intention
is to retain enough funds to pay, based on current financial projections, rebates until 31
December 2050). The amount and structure of that retention has been developed using
independent customer information from Trustpower to determine an appropriate churn
assumption, and financial modelling from KPMG.
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An existing beneficiary is essentially a customer of Trustpower in the defined Tauranga and
Western Bay of Plenty District who is currently eligible to receive a rebate.

e The rebate will be $500 a year for the first ten years, will increase to 5600 in 2030
and increase further to $700 in 2040, to take account of inflation. $500 was the
averaged median rebate payment over the five previous years.

+ Rebates will be paid on the usual six monthly TECT cycle.

To receive a rebate a beneficiary must remain a customer of Trustpower or the
buyer of the Retail Business {or a subsequent buyer), in the district - subject to
limited exceptions. If you leave, the rebate stops?.

¢ New customers and the current customers of the new busitiess do not become
beneficiaries,

® At 31 December 2050, TECT must be wound up (if it‘has not.bgen wound up earlier
for example, due to the trust fund all having been paid out @s rebates), and its
remaining assets will go to the new TECT Commiunity Trust described below.

There is no guarantee that rebates will be paid out until thé end of 2050, but that is the
current projection based on financial modelling. If the trdst fund has been paid out in full
earlier, TECT will be wound up and rebates will end.

The changes will be implemented by ¢hanging the TECT Trust Deed as summarised in the
Consumer Information Memorandum dated 18 February 2021, such as changes to the
definition of Consumer, the distribution qlaﬂses"tp lock in the rebates, the removal of the
restrictions on selling Trustpgweér Shares, the provisions regarding trustees and the provisions
about winding up.

Step 2:
The balance of TECT's funds {including its shareholding in Trustpawer} would be transferred
to a new long=term tommunity trust focused on grants for local community projects.

The Cansumer Information:Memorandum sets out the reasons why TECT is changing this way.
The changes to TECT’s structure will help resolve the challenges explained and make sure that
Trustees are meeting their obligation to maximise the benefit of the Trust for all beneficiaries.

What now?

As a final step we have made an application to the High Court for directions confirming the
validity of our decision. The proposed restructure will only proceed if the High Court makes
those directions.

As part of this review process, an independent QC {Ms Jane Anderson QC} has been
appointed to assist the Court in scrutinising whether Trustees are exercising their powers in
an appropriate way.

You have the right to participate in the High Court process and have your views heard,
including by formally opposing the application should you wish to do so. Consumers

1 Some exemptions apply. See the proposed TECT Consumer Trust deed on the TECT website for more
information.
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wishing to participate in the High Court process are encouraged to seek legal advice.For
more information on this process, please read the attached ‘Notice of Court Application’
enclosed with this letter.

If you would like to read the full proposal that was consulted on, please visit www.tect.org.nz

Yours sincerely,

The Trustees of TECT
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TECT - DRAFT ADVERTISEMENT

TAURANGA ENERGY CONSUMER TRUST - NOTICE TO CONSUMERS OF THE
TRUSTEES APPLICATION TO THE HIGH COURT

On 18 February 2021, the TECT Trustees put forward a propesal on changes to TECT's
restructure for consultation. The Trustees sought TECT Consumers’ views on the proposed
new structure for TECT.

The Trustees have considered all the feedback received during the consultation process,
and have unanimously resolved to proceed with the changes.

On [date] May 2021, the Trustees filed an application in the Tauranga High Court seeking
orders under section 133 of the Trusts Act 2018 that it is lawful and proper for the
Trustees to implement the proposed changes to TECT.

The Trustees have also filed an inteHacutory application for orders from the Court about
how this proceeding should be served on interested parties including Consumers, and to
seek a directien appeinting Independent Counsel,

If you are a Consumer of TECT, you have an interést in"the orders being sought from the
Court. You have a right to access the Court documents. You have the right to participate
in the High Court process and have your views heérd, in¢luding by formally opposing the
application should you wish to do so. Consumers wishing té participate in the High Court
process are encouraged to seek legal advice.

Accessing the Court documents

You can access the Court documents in the following ways:

+ by accessing or viewing the documents at: www.tect.ora.nz
+ by visiting the TECT office in person at The Kollective, 145 17% Avenue, Tauranga
e by requesting a copy of the Court documents by:
o emailing info@tect.org.nz
o calling 07 578 5094
o writing to TECT at The Kollective, DX Box HP40007, Tauranga 3112
Key dates

The Court has scheduled a [full day] hearing on [date] in the Tauranga High Court to hear
the Trustees’ application for orders approving the c¢hanges to TECT.

If you wish to oppose the Trustees’ application, you must file in the Tauranga High Court a
notice of appearance or a statement of defence and any affidavit(s) by [date]. Note that
the registry hours of the court are from 9 am to 5 pm, except on court holidays,

Any documents you file In the Tauranga High Court must also be served on TECT by
emailing the documents to both of michael.arthur@chapmantripp. com and
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ligra.bercovitch@chapmantripp.com. Provided that the documents are served by email,
documents may also be:

« posted to Chapman Tripp at PO BOX 2206, Shortland Street, Auckland 1140; or
« hand delivered to Level 34 PwC Tower, 15 Customs Street West, Auckland 1010; or

« posted or hand delivered to the TECT office at The Kollective, 145 17 Avenue,
Tauranga.
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